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Item 5.02.     Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers. 

Termination of Chief Financial Officer and Principal Financial and Accounting Officer

Flexsteel Industries, Inc. (the “Company”) and Marcus D. Hamilton, Chief Financial Officer and Principal
Financial and Accounting Officer of the Company, have determined that Mr. Hamilton’s employment at the
Company will end effective March 20, 2020 (the “Termination Date”).  In connection with Mr. Hamilton’s
termination and consistent with the Company’s Severance Plan for Management Employees, dated October 25,
2018 (the “Severance Plan”), Mr. Hamilton will receive certain severance benefits as described in the Severance
Plan, including:

(i) the continuation of Mr. Hamilton’s base salary for 12 months at the rate in effect on the Termination Date
(“Base Salary Continuation Payments”);

(ii) a lump sum payment equal to the COBRA premiums necessary to continue his and his dependents’ health
insurance coverage in effect on the date of Mr. Hamilton’s Termination Date for a period of 12 months,
without regard to whether his or his dependents elect continuation coverage under COBRA
(“Benefits Payment”); and

(iii) a lump sum payment equal to the amount of cash compensation that would be payable to Mr. Hamilton
under the Company’s Cash Incentive Compensation Plan, dated July 1, 2013, as amended or its successor
plan (the “Cash Plan”) for the fiscal year during which the Termination Date occurs if his employment had
continued through the end of such fiscal year, computed assuming that the “target” level of performance
had been achieved, without regard to any discretionary adjustments that would have the effect of reducing
the amount of the annual incentive bonus (other than discretionary adjustments applicable to all similarly-
situated employees who did not terminate employment) (“Cash Incentive Payment”).

Receipt of the foregoing severance payments is subject to and contingent on Mr. Hamilton (a) entering
into a severance agreement (the “Severance Agreement”), by which Mr. Hamilton agrees to waive and
release the Company from all legal claims Mr. Hamilton may have against the Company and such other
restrictive covenants or other terms as may be required by the Company, and (b) not revoking the
Severance Agreement.  The Severance Agreement will contain provisions acceptable to the Company,
including, but not limited to, a non-disparagement clause, a confidentiality clause, a 12-month non-
competition clause, and a 12-month non-hire and non-solicitation clause.
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