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TUESDAY MORNING CORPORATION
6250 LBJ Freeway
Dallas, Texas 75240
October 23, 2012
Supplement to Proxy Statement
Subsequent to the filing of its definitive proxy statement, dated September 27, 2012 (the “ Proxy Statement ”), relating to the 2012
Annual Meeting of Stockholders (the “ Annual Meeting ”) of Tuesday Morning Corporation (the “ Company ”) to be held on November 7,
2012, the Company and its Board of Directors (the “ Board ”) decided that, in keeping with the Company’s objective in following best
practices in corporate governance, the Board should clarify the “Change in Control” definition under the Company’s 2008 Long-Term Equity
Incentive Plan, as amended (the “ 2008 Plan ”). On October 18, 2012 (the “ Effective Date ”), the Board approved an amendment to the 2008
Plan (the “ Second Amendment ”) to provide that, with respect to awards granted under the 2008 Plan on or after the Effective Date, in the
event that the Company’s stockholders approve a merger or consolidation of the Company with any other corporation (other than certain
specified mergers or consolidations that would not generally be considered to constitute a change in control), a Change in Control will not be
deemed to occur until the consummation of such merger or consolidation.
A copy of the Second Amendment is attached as Exhibit 10.1 to the Current Report on Form 8-K filed by the Company with the
Securities and Exchange Commission (the “ SEC ”) on October 23, 2012. Stockholders may obtain, free of charge, a copy of such Current
Report on Form 8-K and the Second Amendment, at the SEC’s website at www.sec.gov.
At the Annual Meeting, the Company’s stockholders are being asked to approve an amendment to the 2008 Plan to increase the
number of shares of the Company’s common stock available for awards under the plan from 2,500,000 to 5,365,000 and expand the
circumstances upon which awards granted under the plan may be forfeited (the “ First Amendment ”). If a stockholder returns a proxy card or
votes via the Internet or by telephone at any time (either prior to or after the date of this supplement) indicating a vote in favor of the First
Amendment, such vote will constitute a vote in favor of the First Amendment to the 2008 Plan, as amended by the Second Amendment. If any
stockholder has already returned a properly executed proxy card or voted via the Internet or by telephone and would like to change their vote
on any matter, such stockholder may revoke their proxy at any time before it is exercised by: (i) timely delivering a signed, written revocation
letter, dated later than the proxy, to the Company’s Secretary at the Company’s corporate headquarters at 6250 LBJ Freeway, Dallas, Texas
75240, (ii) timely mailing another duly executed proxy bearing a later date to Broadridge Financial Solutions, Inc., 51 Mercedes Way,
Edgewood, NY 11717, (iii) voting at a later time over the Internet or by telephone, if such stockholder previously voted over the Internet or by
telephone, or (iv) attending the Annual Meeting and casting a vote in person.
If any stockholder would like a new proxy or has questions, they may contact the Company’s Corporate Secretary at 6250 LBJ
Freeway, Dallas, Texas 75240 or by telephoning (972) 387-3562 or the Company’s proxy solicitor, Okapi Partners, by telephone at (212) 2970720.

