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FLEXSTEEL INDUSTRIES, INC.
385 Bell St
Dubuque, Iowa 52001-7004

October 24, 2025
Dear Shareholder:

You are cordially invited to attend the annual meeting of shareholders of Flexsteel Industries, Inc. to be held virtually
via live webcast on Wednesday, December 10, 2025, at 10:00 am. Central Time, at
www.virtualshareholdermeeting.com/FLXS2025. This year’s annual meeting will be in a virtual format only.
Instructions regarding virtual meeting attendance are set forth in the Notice below.

Shareholders at the close of business on Monday, October 13, 2025, will be able to participate in the virtual meeting
online, vote shares electronically, and submit questions in the virtual meeting forum before and during the meeting.
Prior to the meeting, you may vote your shares and submit pre-meeting questions online by visiting
www.proxyvote.com and following the instructions on your proxy card.

We have elected to take advantage of the “notice and access’ rules of the Securities and Exchange Commission to
furnish most of our shareholders with proxy materials over the internet. These rules allow us to provide you with the
information you need, while reducing printing and delivery costs.

Your vote on the proposals is important. Whether or not you attend the meeting, we encourage you to vote your shares
in order to make certain that you are represented at the meeting. You may vote over the internet, as well as by
telephone, or if you requested to receive printed proxy materials, by mailing a proxy or voting instruction card.

Sincerely,

TwdM =2

Thomas M. Levine
Chair of the Board

Record Date: Monday, October 13, 2025

Date of Meeting: Wednesday, December 10, 2025

Time: 10:00 a.m. Central Time

Place: Held virtually online via live webcast at

www.virtualshareholdermeeting.com/FLXS2025

IMPORTANT

Whether you own one share or many, each shareholder is urged to vote by internet or telephone, or if you
received paper copies of our proxy materials, you can also mark, date, sign and promptly mail the
accompanying proxy card in the enclosed envelope so that your shares will be represented at the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: In accordance with
rules and regulations adopted by the Securities and Exchange Commission, we are furnishing our proxy materials on
the Internet. “Proxy materials’” means this proxy statement, our 2025 Annual Report and any amendments or updates
to these documents. Our proxy materials are available on the Internet to the general public at
http://materials.proxyvote.com/FLXS2025.



FLEXSTEEL INDUSTRIES, INC.
385 Bell St
Dubuque, Iowa 52001-7004

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held December 10, 2025

TO THE SHAREHOLDERS:

The annual meeting of shareholders of Flexsteel Industries, Inc. will be held virtually via live webcast on Wednesday,
December 10, 2025, at 10:00 a.m. Central Time, or at any adjournment or postponement thereof. You will be able
to attend the annual meeting online, listen to the meeting live, submit questions and vote by visiting
www.virtualshareholdermeeting.com/FLXS2025 and entering the 16-digit control number included in our Notice
Regarding the Availability of Proxy Materials or on your proxy card (if you received a printed copy of the proxy
materials).

The meeting will be held for the following purposes:

1. To elect two Class III Directors to serve until the 2028 annual meeting and until their respective successors
have been elected and qualified or until their earlier director class reassignment, resignation, removal,
retirement or termination.

2. To approve, on an advisory basis, the compensation of our named executive officers.

3. To approve, on an advisory basis, the frequency of future advisory votes on the Compensation of the
Company’s named executive officers.

4. To approve an amendment to the Flexsteel Industries, Inc. 2022 Equity Incentive Plan.

5. To consider such other business as may properly come before the meeting or any adjournments or
postponements thereof.

October 13, 2025, has been fixed as the record date for the determination of common shareholders entitled to notice
of, and to vote at, the virtual annual meeting. Only holders of record at the close of business on that date will be
entitled to vote at the meeting or any adjournments or postponements of the meeting.

Whether or not you plan to attend the meeting, please vote by internet or telephone, or if you received paper copies
of our proxy materials, you can also mark, date, sign and promptly mail the accompanying proxy card in the enclosed
envelope so that your shares will be represented at the meeting.

BY ORDER OF THE BOARD OF DIRECTORS

Michael J. Ressler
Secretary

October 24, 2025

IMPORTANT

Please vote by internet or telephone, or if you received paper copies of our proxy materials, you can also mark,
date, sign and promptly mail the accompanying proxy card in the enclosed envelope so that your shares will
be represented at the meeting.



FLEXSTEEL INDUSTRIES, INC.
385 Bell St
Dubuque, Iowa 52001-7004

PROXY STATEMENT
Annual Meeting of Shareholders to be Held December 10, 2025

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This proxy statement and the proxy are solicited on behalf of the Board of Directors (the “Board”) of
Flexsteel Industries, Inc. to be used at the annual meeting of shareholders to be held virtually on Wednesday,
December 10, 2025, and any adjournments or postponements thereof, for the purposes set forth in the notice of
meeting accompanying this proxy statement. The Company will pay the cost of the solicitation of proxies.

The mailing address of the corporate office and principal executive office of the Company is 385 Bell St, Dubuque,
Towa 52001-7004. The approximate date on which this proxy statement and accompanying proxy card are
first available to shareholders is October 24, 2025.

Meeting Purposes

At the meeting, shareholders will elect two Class III Directors, William S. Creekmuir and M. Scott Culbreth for
three-year terms expiring at the shareholders’ meeting in 2028. In addition, the Board is asking the shareholders to
approve, on an advisory basis, the compensation of our named executive officers, the frequency of future advisory
votes on executive compensation, and to approve an amendment to the Company’s 2022 Equity Incentive Plan. We
do not expect that any other business, except for routine or procedural matters, will be brought up at the meeting. If
any other business is properly brought up at the meeting, the persons named in the enclosed proxy will have authority
to vote on these matters at their discretion.

Proxy Materials Available on Internet

In an effort to reduce the cost of delivering the proxy materials to our shareholders, we are making the materials available
to our shareholders on the internet. On or about October 24, 2025, we sent shareholders a one-page “Notice of Internet
Availability of Proxy Materials,” which included instructions on how to access our proxy materials on the Internet. The
proxy materials, consisting of this proxy statement and our fiscal 2025 annual report to shareholders, are available at
www.proxyvote.com. The Notice of Internet Availability of Proxy Materials also provides instructions on how to vote your
shares. By making the materials available through the internet, we expect to reduce our costs, conserve natural resources,
and expedite the delivery of the proxy materials. However, if you prefer to receive hard copies of the proxy materials,
please follow the instructions included on the Notice of Internet Availability of Proxy Materials.

Voting

Only shareholders of record at the close of business on October 13, 2025, the record date, will be eligible to vote.
There is only one class of stock entitled to vote at the meeting, our common stock, $1.00 par value, of which there
were 5,340,446 shares outstanding on the record date. A quorum, which is a majority of the outstanding shares, is
needed to conduct a meeting. Each share is entitled to one vote for each director position; cumulative voting is not
available. We encourage you to vote by telephone or on the internet. If your shares are held in your name, you can
vote by telephone or on the internet by following the instructions on the proxy card or as explained in the Notice of
Internet Availability of Proxy Materials. If you are a beneficial holder with your shares held in the name of your
broker, bank, or other financial institution, you will receive telephone or internet voting instructions from the
institution. If you received a paper copy of the proxy materials, you may vote your shares by signing and dating each
proxy card you received and returning the cards in the enclosed envelope. The proxies will be voted according to your
directions on the proxy card. If you return a signed card without specifying your vote, your shares will be voted:

e  FOR the election of William S. Creekmuir and M. Scott Culbreth (Proposal I); and
e FOR approval, on an advisory basis, of the compensation of our named executive officers (Proposal II);

e FOR approval, on an advisory basis, the frequency of ONE YEAR for future advisory votes on executive
compensation (Proposal III); and

e  FOR approval of the amendment to the Flexsteel Industries, Inc. 2022 Equity Incentive Plan (Proposal IV);



If you sign and return your proxy card, your shares will be voted on any other business that properly comes before
the meeting as determined by the persons named in the proxy. We urge you to sign, date, and return your proxy card
promptly, or vote by telephone or on the internet, even if you plan to attend the virtual meeting via live webcast. If
you do attend the virtual meeting, you will be able to vote your shares at the meeting even if you previously signed
a proxy card or voted by telephone or on the internet. However, if you hold your shares in street name you must
request a legal proxy from your broker or nominee to vote in person at the virtual meeting.

Shares Held by Broker

If you hold your shares through a broker, bank, or other financial institution, you will receive your proxy materials
and voting instructions from the institution. Your broker, bank, or financial institution will not vote your shares
for any of the proposals without your specific instructions. To ensure your vote is counted, you must provide
directions to your broker, bank, or financial institution by following its instructions.

Changing Your Vote or Revoking Your Proxy

If you are a shareholder of record, you may change your vote or revoke your proxy at any time prior to the final vote
at the meeting by:

e  granting a new proxy bearing a later date (which automatically revokes the earlier proxy) using any of the
methods described above (and until the applicable deadline for each method);

e providing written notice of revocation to our Secretary at Flexsteel Industries, Inc., 385 Bell St, Dubuque,
Towa 52001-7004 prior to or at the meeting; or

e attending the meeting and voting virtually.

Your most recent proxy submitted by proxy card or internet is the one that is counted. Your attendance at the meeting
by itself will not automatically revoke your proxy.

For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to
your bank, broker or other nominee following the instructions they provided, or, if you have obtained a legal proxy
from your bank, broker or other nominee giving you the right to vote your shares, by attending the meeting and voting
virtually.

Vote Required

Votes cast by proxy or in person will be counted by the inspector of election appointed for the meeting, who will be
present at the meeting. With respect to Proposal I, the affirmative vote of a plurality of the shares of common stock
present in person or represented by proxy at the meeting and entitled to vote is required for the election of the director
nominees named in this proxy statement. In determining a quorum, a “WITHHELD” vote will be counted, but will
not be voted in favor of the nominee with respect to whom authority has been withheld. The two nominees that
receive the highest number of “FOR” votes will be elected.

With respect to Proposal II and Proposal IV, the affirmative vote of a majority of shares present in person or
represented by proxy at the annual meeting and entitled to vote on the matter is required. Accordingly, an abstention
on Proposal II or Proposal IV will have the same effect as voting ‘““against” the matter.

For Proposal III, the Board will consider shareholders to have selected the frequency (one, two, or three years) that
receives the greatest number of votes.

While the Board knows of no other matter to be presented at the meeting or any adjournment or postponement of
the meeting, all proxies returned to the Company will be voted on any such matter in accordance with the judgment
of the proxies.

Number of Copies Sent to Household

For two or more shareholders sharing the same address that do not participate in the electronic delivery of proxy
materials, we only send your household a single copy of our annual report and proxy statement unless you previously
withheld your consent to “householding™ or instruct us otherwise. Householding saves us the expense of mailing
duplicate documents to your home and conserves our natural resources, and we hope that receiving one copy rather
than multiple copies is more convenient for you. However, we will promptly provide additional copies of our



fiscal 2025 annual report or this proxy statement to the other shareholders in your household if you send a written
request to: Secretary, Flexsteel Industries, Inc., 385 Bell St, Dubuque, Iowa 52001-7004, or you may call us at
563-556-7730 to request additional copies. Copies of the annual report, proxy statement, and other reports we file
with the SEC are also available on our website at https://ir.flexsteel.com/financial-information/sec-filings or through
the SEC’s website at www.sec.gov.

You may revoke your consent to householding at any time by contacting Broadridge Financial Solutions, Inc., either
by calling toll-free 866-540-7095, or by writing to Broadridge Financial Solutions, Inc., Householding Department,
51 Mercedes Way, Edgewood, New York 11717.



PROPOSAL I
ELECTION OF DIRECTORS

Our Amended and Restated Articles of Incorporation permit the election of 13 directors. The Board currently consists
of eight persons divided into three classes. At each annual meeting, the terms of one class of directors expire and
persons are elected to that class for terms of three years and until their respective successors are duly qualified and
elected or until their earlier director class reassignment, resignation, removal, retirement or termination. The
Nominating and Governance Committee believes that as a group, the nominees below bring a diverse range of
backgrounds, experiences and perspectives to the Board’s deliberations.

Set forth below is information with respect to all Board members, including the nominees, their recent employment
or principal occupation, a summary of their specific experience, qualifications, attributes or skills that led to the
conclusion that they are qualified to serve as a director, the names of other public companies for which they currently
serve as a director or have served as a director within the past five years, their period of service as a Flexsteel director
and their age as of October 24, 2025.

The Board believes that the directors listed below come from a wide variety of business backgrounds, possess highly
ethical standards, uncompromising integrity, operate in the best interest of the shareholders, and the majority are
independent as defined by the Nasdaq Stock Market listing standards.

Effective May 21, 2025, the Board appointed Terence P. Calloway to the Board to serve as a Class I director. On October 8§,
2025, Thomas M. Levine gave the Board notice that he would resign from the Board effective at the conclusion of the
Board meeting to be held December 10, 2025. The Board has nominated, based on the recommendation of the Nominating
and Governance Committee, William S. Creekmuir and M. Scott Culbreth, for election as Class III Directors of the
Company at the 2025 annual meeting. The Board has determined that after the election of the nominees at the 2025 annual
meeting and following Mr. Levine’s resignation, the Board will be reduced from eight to seven members.

The Class III Directors’ next term expires at the 2028 annual meeting and upon their respective successors being
elected and qualified or until their earlier director class reassignment, resignation, removal, retirement or termination.
It is the intention of the proxies named herein to vote FOR these nominees unless otherwise directed in the proxy.

DIRECTORS NOMINATED FOR ELECTION, CLASS IIT

William S. Creekmuir ~ Mr. Creekmuir has been a director since 2019. Mr. Creekmuir is the principal owner and
President of Pinnacle Search Partners, LLC, a global executive search firm, and has served

Age 70 in that capacity since December 2015. Mr. Creekmuir served as Executive Vice President
and Chief Financial Officer of private equity-owned Simmons Bedding Company from

Director since 2019 2000 to 2011, and publicly traded LADD Furniture, Inc., a furniture manufacturer, from
1992 to 2000. His earlier years were spent with KPMG LLP, where he was a Partner and

held responsibilities in both the United States and Ireland. From 2016 to 2023, he served

as a director of Party City Holdco Inc., a global leader in the celebrations industry and the

largest retailer of party goods in North America; he was also Chair of its Audit Committee

and a member of its Restructuring Committee. Mr. Creekmuir has a Bachelor of Science

degree in Business Administration from The University of North Carolina at Chapel Hill.

Mr. Creekmuir brings experience in corporate finance, accounting, talent management, and
the home furnishings industry to the Board.

M. Scott Culbreth Mr. Culbreth has been a director since 2021. Mr. Culbreth has served as the President and Chief
Executive Officer and director of American Woodmark Corporation, a publicly held cabinet
Age 55 manufacturer, since 2020. From 2014 to 2020, he served as American Woodmark’s Senior Vice

President and Chief Financial Officer. Prior to American Woodmark, Mr. Culbreth served as the

Director since 2021  Chief Financial Officer at Piedmont Hardware Brands, a provider of home improvement and
hardware products, from 2013 to 2014, and held various finance-related roles at Newell Brands,
Inc., a global consumer goods company, from 2007-2013. Mr. Culbreth holds a Bachelor of
Science degree in Finance from Virginia Tech, and a Master of Business Administration from
Washington University in St. Louis.

Mr. Culbreth brings experience in corporate finance, accounting, and public company
executive leadership to the Board.



All nominees named above have consented to serve as directors if elected. In the event any of the nominees should
fail to stand for election, the persons named as nominees in the enclosed form of proxy intend to vote for substitute
nominees as may be selected by the Board. The proxies cannot be voted for a greater number of persons than the
number of nominees named in this proxy statement.

The Board recommends a vote FOR its director nominees named in this Proxy Statement.

DIRECTORS CONTINUING TO SERVE WHOSE TERMS EXPIRE AT THE

F. Brooks Bertsch
Age 35

Director since
2024

Kathryn P. Dickson
Age 60

Director since 2021

Derek P. Schmidt
Age 52

Director since 2024

2027 ANNUAL MEETING, CLASS 11

Mr. Bertsch has served as a partner of Intersect Wealth Advisors, LLC, a boutique
multi-family office providing customized wealth planning for ultra-high-net-worth
individuals and families since co-founding the firm in 2022. From April 2024 to
December 2024, Mr. Bertsch served as an observer to the Board and each of its committees.
Mr. Bertsch served in hockey operations for the Los Angeles Kings from 2016 to 2021,
holding roles in analytics, coaching, and management. Mr. Bertsch holds a Bachelor of
Science in Finance from St. Cloud State University.

Mr. Bertsch brings significant experience in small- and micro-cap equity investment
management and analysis to the Board. As a fifth-generation heir to one of Flexsteel’s founders,
he also brings in-depth understanding in the home furnishings industry to the Board.

Ms. Dickson served as President of Manitoba Harvest, a global company that manufactures and
markets plant-based-protein foods and beverages, from 2019 to 2020. Prior to Manitoba Harvest,
Ms. Dickson served as Senior Vice President for Mattel, Inc., a global learning, development,
and play company, and President of its American Girl subsidiary from 2016 through 2018. Prior
to Mattel, Ms. Dickson served as Chief Marketing Officer for News America Marketing, a
consumer-focused marketing business, from 2015 to 2016. Prior to News America Marketing,
Ms. Dickson served in increasingly responsible roles over more than 23 years at General Mills,
Inc., a global manufacturer and marketer of branded consumer foods. Her leadership there
included Vice President, Marketing Excellence, and Vice President, Business Unit Director for
global brands including Betty Crocker, Pillsbury, and Old EI Paso. Ms. Dickson is currently a
member of the Board of Directors of Black Rifle Coffee Company, where she serves as Chair
for the Compensation Committee and as a member of the Nominating & Governance
Committee. She was a member of the Cooper Tire & Rubber Board of Directors from 2018 to
2021. Ms. Dickson has a Bachelor of Science degree from the United States Air Force Academy,
and a Master of Business Administration from UCLA. She served as an officer in the U.S. Air
Force, where she achieved the rank of Captain.

Ms. Dickson brings expertise in driving growth through omnichannel and digital strategies,
global expansion, brand revitalization, and innovation to the Board.

Mr. Schmidt was appointed President effective January 2024 and Chief Executive Officer
effective July 2024. Mr. Schmidt joined the Company as Chief Financial Officer and
Chief Operating Officer in April 2020. In June 2022, Mr. Schmidt relinquished the role of Chief
Financial Officer as his role of Chief Operating Officer expanded to take on additional
responsibilities and strategic ownership of the operations and product groups, including
manufacturing, sourcing and procurement, logistics and distribution, product design, and
engineering. In May 2023, Mr. Schmidt was appointed as Chief Financial Officer on an interim
basis, in addition to his responsibilities as Chief Operating Officer. He relinquished the Chief
Financial Officer position in January 2024 and the Chief Operating Officer position in
June 2024. Mr. Schmidt has almost 30 years of broad financial leadership and general
management experience driving profitable growth across multiple industries, including over
12 years in the furniture industry.

Prior to Flexsteel, Mr. Schmidt was the Chief Financial Officer of Crescent Electric Supply Co.,
one of the nation’s largest electrical distributors. From 2011 to 2018, Mr. Schmidt held multiple



executive positions with HNI Corporation, a leading global office furniture manufacturer. Prior
to joining HNI, Mr. Schmidt held financial leadership positions with companies such as Silgan
Plastics Corporation, MasterBrand Cabinets, Inc., and General Mills Inc.

Mr. Schmidt is a graduate of the University of Wisconsin with a Bachelor of Business
Administration degree in Accounting and Finance. He also earned a Master of Business
Administration with an emphasis in finance and strategic management from the University of
Minnesota Carlson School of Management.

DIRECTORS CONTINUING TO SERVE WHOSE TERMS EXPIRE AT THE

Thomas M. Levine
Age 76

Director since
2010

Jeanne McGovern
Age 66

Director since
2022

Terence P. Calloway
Age 61

Director since 2025

2026 ANNUAL MEETING, CLASS 1

Mr. Levine has been an Independent Management Advisor from 1995 to present. Previously
at Fostin Capital Corp., a venture capital investment management company, he held the
position of Executive Vice President from 1982 to 1999. Prior experience includes
Vice President of Foster Industries, Inc., a private investment company, from 1982 to 1994,
and the corporate law firm of Berkman Ruslander Pohl Lieber & Engel from 1974 to 1982,
where he was a Partner of the firm from 1980 to 1982.

Mr. Levine has a Bachelor of Arts degree from Colgate University and a Juris Doctor degree
from the University of Chicago Law School. Mr. Levine brings experience in general
management, business, and legal matters to the Board.

On October 8, 2025, Thomas M. Levine gave the Board notice that he would resign from
the Board effective at the conclusion of the Board meeting to be held December 10, 2025.

Ms. McGovern is a retired partner of Deloitte & Touche LLP, an international firm that provides
audit, consulting, financial advisory, risk management, and tax services. During her tenure from
1980 to 2020, she had leadership responsibilities over audits of global companies in a wide range
of industries and demonstrated expertise in financial reporting and internal controls. She also has
significant experience with strategic acquisitions and divestitures, initial public offerings, and
debt financing and refinancing transactions. Ms. McGovern is a director and chair of the audit
committee and member of the nominating and corporate governance committee of Huntsman
Corporation, a differentiated chemical manufacturer headquartered in Houston, Texas.
Ms. McGovern has also served on several not-for-profit boards. She is a member of the
American Institute of Certified Public Accountants and the Washington Society of Certified
Public Accountants and is a Certified Public Accountant in Massachusetts and Washington.
Ms. McGovern has a Bachelor of Arts degree in Accounting from Syracuse University.

Ms. McGovern brings 40 years of audit and advisory experience to the board, as well as
corporate governance experience through her work with corporate boards, including audit
committees.

Mr. Calloway served as Executive Vice President, Global Product Supply for Energizer
Holdings, Inc., one of the largest manufacturers of batteries, autocare, and lighting products in
the marketplace from 2020 until his retirement in 2025. From 2015 to 2020, he served Energizer
as Vice President, Global Research and Development. Prior to Energizer, Mr. Calloway served
as Director, Global Design and Package Development for Colgate-Palmolive Company from
2014 to 2015. Prior to Colgate-Palmolive, Mr. Calloway served as Research and Development
Director for The Procter & Gamble Company, a manufacturer of products that sells consumer
home and personal care packaged goods from 1987 to 2013.

Mr. Calloway has a Bachelor of Science degree in Chemical Engineering from the University
of Alabama.

Mr. Calloway brings expertise in product innovation, supply chain, organizational leadership,
and strategic planning.



PROPOSAL II

ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

Section 14A of the Securities Exchange Act requires public companies to conduct a separate shareholder advisory
vote on executive compensation. While this advisory vote, commonly referred to as a “say-on-pay’ vote, is
non-binding, the Board and the Compensation Committee will review and consider the voting results when making
future decisions regarding our executive compensation programs. At the 2019 shareholders’ meeting, a plurality of
our shareholders voted to perform a say-on-pay vote every year. After consideration of the voting results, the Board
determined that the Company will conduct future shareholder advisory votes regarding compensation awarded to its
named executive officers on an annual basis until the next advisory shareholder vote on the frequency of these
advisory votes is held, which is currently required to be held at least once every six years.

In accordance with Section 14A of the Securities Exchange Act, we are asking shareholders to approve the following
advisory resolution at the 2025 annual meeting:

RESOLVED, that the shareholders approve, on an advisory basis, the compensation of the Company’s named
executive officers as disclosed in the Executive Compensation section, including the summary compensation table
and related narrative disclosure in the Proxy Statement for the Company’s 2025 annual meeting.

The Board of Directors recommends that you vote FOR adoption of the resolution approving the
compensation of our named executive officers.



PROPOSAL IIT

ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE
COMPENSATION

In addition to the advisory vote on executive compensation discussed in Proposal II, Section 14A of the Securities
Exchange Act requires that, at least once every six years, we present our shareholders the opportunity to vote, on an
advisory basis, on the frequency with which we should conduct future advisory votes on executive compensation. By
voting on this Proposal, you have an opportunity to vote on whether you would prefer that we conduct future advisory
votes on executive compensation once every year, once every two years or once every three years. Shareholders may,
if they wish, abstain from casting a vote on this proposal.

At the Company’s 2019 annual meeting, an advisory vote of every year received the highest number of votes cast
by shareholders. Based on the results of that advisory vote, for the last five years the Company has conducted a
say-on-pay annually. The Board is recommending that it continue a one year frequency for the six years following
this annual meeting.

You may cast a vote on your preferred voting frequency by selecting the option of one year, two years or three years
(or abstaining) when voting in response to the resolution set forth below.

RESOLVED, that the shareholders determine, on an advisory basis, whether the preferred frequency of an advisory
vote on the executive compensation of the Company’s named executive officers as set forth in the Proxy Statement
should be every year, every two years or every three years.

This vote is advisory and not binding on us or the Board in any way. However, the Board and the Compensation
Committee will take into account the outcome of the vote when considering the frequency of future advisory votes
on executive compensation. The Board may decide that it is in the best interests of our shareholders and the Company
to hold an advisory vote on executive compensation more or less frequently than the frequency receiving the most
votes cast by our shareholders.

The Board of Directors recommends you vote ONE YEAR on the resolution regarding frequency for future
non-binding, advisory shareholder votes on compensation of our named executive officers.



PROPOSAL IV

APPROVAL OF AMENDMENT TO THE FLEXSTEEL INDUSTRIES, INC. 2022 EQUITY INCENTIVE
PLAN

Our shareholders are being asked to approve an amendment to the 2022 Equity Incentive Plan (the “2022 Plan™) to,
among other things, increase the number of shares of our common stock (“Shares’) available for issuance by
150,000 shares (the “Amended 2022 Plan’). The 2022 Plan was also amended to make a number of other
administrative, clarifying and conforming changes. We have included a summary of the material changes below. The
Amended 2022 Plan was approved by the Board on October 16, 2025, subject to stockholder approval. If the
Amended 2022 Plan is approved by our shareholders, it will become effective on the day immediately following the
annual meeting (the “Effective Date”). If the Amended 2022 Plan is approved, the total number of Shares authorized
for future grants under the Amended 2022 Plan will be 234,149 Shares. A copy of the Amended 2022 Plan is attached
as Appendix A to this Proxy Statement and is incorporated herein by reference.

The 150,000 Shares requested reflects the number of Shares we forecast to be necessary to support our equity
compensation program for approximately 3-4 years based on our recent burn rate history and new hire and annual
grant practices. Based on the closing price per Share of $43.11 on October 13, 2025, the aggregate market value of
the 150,000 additional Shares available for equity awards under the Amended 2022 Plan if this proposal is approved
would be approximately $6.5 million.

As of October 13, 2025, we had 84,149 Shares remaining available for future grants under the 2022 Plan. The
2022 Plan is the Company’s only current plan for granting equity incentive compensation to our employees, directors
and consultants. The Board has determined that it is in the best interests of the Company to adopt the amendment
to the 2022 Plan and is asking our shareholders to approve the Amended 2022 Plan. The Company’s named executive
officers and directors have an interest in this proposal as they are eligible to receive equity awards under the Amended
2022 Plan.

Proposal

The Board and management continue to believe that stock options, restricted stock units, performance share units and
other types of equity awards are one of the primary ways to attract and retain key personnel responsible for the
continued development and growth of our business, and to motivate all employees to increase shareholder value. In
addition, stock options, restricted stock units, performance share units and other types of equity awards are
considered a competitive necessity in the industry in which we compete.

The Board believes that the Company must offer a competitive equity incentive program if it is to continue to
successfully attract and retain the best possible candidates for positions of substantial responsibility within the
Company. The Board expects that the Amended 2022 Plan will be an important factor in continuing to attract, retain
and reward high caliber employees who are essential to our success and in providing incentive to these individuals
to promote the success of the Company.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE “FOR”
THE APPROVAL OF THE AMENDMENT TO THE 2022 EQUITY INCENTIVE PLAN.

Summary of Changes to the Flexsteel Industries, Inc. 2022 Equity Incentive Plan
If approved, the Amended 2022 Plan would make, among other things, the following changes to the 2022 Plan:

e Increase in Share Reserve. As of the Effective Date, a total of 234,149 Shares will be authorized for
awards granted under the Amended 2022 Plan (which amount includes 150,000 additional Shares).

o  Expands the change in control period during which a service provider termination will result in
accelerated vesting of awards. The Amended 2022 Plan expands the time period during which a service
provider’s termination will result in accelerated vesting of awards from a 12-month period after a change
in control in the 2022 Plan to a period beginning upon signing of the definitive agreement for a change in
control and ending 24 months after a change in control.

o Certain Administrative and Other Clarifying Changes. The Amended 2022 Plan includes an updated
definition of “Disability’’ for administrative reasons, clarifies that the stated limit of awards to directors is
per fiscal year, and contains certain other clarifying and conforming changes.



Our Plan Maintains Several Best Practices

Our Board believes that the Amended 2022 Plan continues to promote shareholder interests and is consistent with
principles of good corporate governance, including:

The Amended 2022 Plan includes several features that are consistent with protecting the interests of our shareholders
and sound corporate governance practices. These features are highlighted below.

e No Evergreen. The Amended 2022 Plan does not include an “evergreen’ or other provision that provides
for automatic increases in the number of Shares available for grant under the Amended 2022 Plan.

e  No Repricing or Exchange of Awards. The Amended 2022 Plan prohibits us from instituting a program
to reduce the exercise price of outstanding awards or surrender or cancel outstanding awards for
new awards and/or cash.

e No Discounted Options or SARs. All options and SARs must have an exercise or measurement price that
is at least equal to the fair market value of the underlying common stock on the date of grant.

e No Dividend on Unexercised Options or SARs. No dividends or other distributions will be paid with
respect to Shares that are subject to unexercised stock options or stock appreciation rights (“SARs”).

e  Dividends on Restricted Stock, Restricted Stock Units, Performance Share Units and Performance
Shares Not Paid Until Award Vests. Dividends or other distributions payable with respect to Shares subject
to these awards will not be paid before and unless the underlying Shares vest.

e  Limit on Non-Employee Director Compensation. In any fiscal year, non-employee directors may not be
granted awards and be provided cash retainers or annual or meeting fees for service as a non-employee
director in amounts that collectively exceed the limits contained in the Amended 2022 Plan.

e No Automatic Vesting of Awards in a Change in Control. The Amended 2022 Plan does not provide for
the automatic vesting of awards in connection with a change in control where a successor corporation
assumes the awards. Instead, the Amended 2022 Plan allows the administrator to determine the treatment
of outstanding awards in connection with a change in control, including whether such awards shall be
assumed or substituted by a successor corporation. If the successor corporation does not assume or
substitute for an award, the award will fully vest. The Amended 2022 Plan is administered by a committee
of independent directors.

e Awards Will Be Subject to Clawback. Each award under the Amended 2022 Plan will be subject to
reduction, cancellation, forfeiture, recoupment, reimbursement, or reacquisition under our clawback policy.
See “Corporate Governance-Incentive Compensation Clawback Policy.”

Considerations of the Board in Making its Recommendation

After the consideration and input of our compensation committee, our Board approved the Amended 2022 Plan and
the 150,000 Share increase in the number of Shares of our common stock reserved under the Amended 2022 Plan.
The number of Shares reserved under the Amended 2022 Plan is proposed in order to give the Board and the
compensation committee continued flexibility to grant stock options, restricted stock units, performance share units
and other types of equity awards.

The Board and management believe that granting equity awards motivates higher levels of performance, aligns the
interests of employees and shareholders by giving employees the perspective of owners with equity stakes in the
Company, and provides an effective means of recognizing employee contributions to our success. The Board and
management also believe that equity awards are of great value in recruiting and retaining highly qualified technical
and other key personnel who are in great demand, as well as rewarding and encouraging current employees and other
service providers. Finally, the Board and management believe that the ability to grant equity awards will be important
to our future success by helping us to accomplish key business objectives.
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If our shareholders approve the Amended 2022 Plan, based on our three-year average burn rate, we expect that the
share reserve will cover awards for approximately 3-4 years. However, the actual duration will depend upon a variety
of factors, including but not limited to: future stock prices, hiring, long-term incentive compensation mix, our
forfeiture rate, and tax withholdings. In determining the number of Shares to be reserved for issuance under the
Amended 2022 Plan, the compensation committee and the Board also considered the following:

e Historical Grant Practices. Our three-year average burn rate was 2.93% for fiscal year 2023 through
fiscal year 2025. We define burn rate as the total number of full value shares and the total number of stock
options granted to participants over one fiscal year expressed as a percent of the fully diluted weighted
average common shares outstanding. We average our burn rate over three fiscal years to determine our
three-year average burn rate. We believe our historical burn rates are reasonable for a company of our size
in our industry.

e Expected Potential Dilution. The potential dilution under our former Long-Term Incentive Compensation
Plan and the 2022 Plan was 8.9%. The Amended 2022 Plan will increase potential dilution by
2.3 percentage points. Therefore, as of the record date, the total potential dilution with the shares requested
for the Amended 2022 Plan was approximately 11.2% in total. We define potential dilution as the sum of
the total number of (i) outstanding full value share grants, (i.e., awards other than stock options and stock
appreciation rights), (ii) outstanding stock options and (iii) shares of common stock available for future
grants under the Amended 2022 Plan, expressed as a percentage of the fully diluted common shares
outstanding as of October 13, 2025. We believe that the expected potential dilution that will result from the
Amended 2022 Plan is reasonable for a Company of our size in our industry.

Updated Share Information as of October 13, 2025

The information included in this Proxy Statement and our 2025 Annual Report is updated by the following
information regarding all existing equity compensation plans as of October 13, 2025:

Total number of stock options outstanding™. . ... ... ... ... ... .. ... ... . ... .. ..., 141,858
Weighted-average exercise price of stock options outstanding .. ............ ... .. ... ...... $ 13.08
Weighted-average remaining duration of stock options outstanding. ........................ 4.4 Years
Total number of full value awards outstanding (includes restricted stock, restricted stock units

(RSUs) and performance stock unit awards (PSUS)®. . ... .. ... . ...c.oiiiiiiiiion.. 292,343
Total number of shares remaining available for grant under the 2022 Plan® ................ 84,149
Total shares of common stock outstanding as of the Record Date . . ........................ 5,340,446

(1) Includes 79,000 shares underlying stock options granted as inducement awards. No stock appreciation rights were outstanding as of
October 13, 2025.

(2)  The number of shares of outstanding PSUs assumes performance at the target performance level.

(3) Represents the number of shares remaining available for grant under the 2022 Plan counting PSUs at target payout. The 2022 Plan is our
only active equity compensation plan as of October 13, 2025.

Summary of the Amended 2022 Plan

The following paragraphs summarize the principal features of the Amended 2022 Plan and its operation. However,
this summary is not a complete description of the provisions of the Amended 2022 Plan and is qualified in its entirety
by the specific language of the Amended 2022 Plan. A copy of the Amended 2022 Plan is provided as Appendix A
to this proxy statement.

Purpose of the Amended 2022 Plan

The purpose of the 2022 Plan is to attract, retain and motivate the best available personnel for positions of substantial
responsibility, provide additional incentive to employees, directors, and consultants, and promote the success of our
business. These incentives can be provided through the grant of stock options, stock appreciation rights, restricted
stock, restricted stock units, performance units, and performance shares and other stock-based awards.

Shares Available for Issuance

Subject to the adjustment provisions in the Amended 2022 Plan, our shareholders are being asked to approve an
increase of 150,000 Shares for issuance under the Amended 2022 Plan. If we substitute equity awards for equity
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awards of acquired entities in connection with mergers, reorganizations, separations, or other transactions as
described in the Amended 2022 Plan, the grant of such substituted awards will not decrease the number of Shares
available for issuance under the Amended 2022 Plan. Shares may be authorized, but unissued common stock or
reacquired common stock.

If an award granted under the Amended 2022 Plan expires or becomes unexercisable without having been exercised
in full or is forfeited to or repurchased by us due to failure to vest, then the expired, unexercised, forfeited, or
repurchased Shares subject to that award will become available for future grant or sale under the Amended 2022 Plan.
If an award of stock appreciation rights is exercised, the gross number of Shares underlying the portion of a stock
appreciation right that is exercised will cease to be available under the Amended 2022 Plan. Shares actually issued
under the Amended 2022 Plan under any award will not be returned to the Amended 2022 Plan and will not become
available for future grant or sale under the Amended 2022 Plan; provided, however, that if Shares issued under awards
of restricted stock, restricted stock units, performance shares or performance share units are repurchased by us or are
forfeited to us due to failure to vest or used to satisfy tax withholding obligations, such Shares will become available
for future grant under the Amended 2022 Plan. Shares used to pay the exercise price of an award or to satisfy tax
withholding obligations related to an option will not become available for future grant or sale under the Amended
2022 Plan. If an award is paid in cash rather than Shares, the Shares subject to such award will become available for
grant or sale under the Amended 2022 Plan.

In the event of certain dividends or other distributions (whether in the form of cash, Shares, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off,
combination, repurchase or exchange of Shares or other securities or other change in the corporate structure affecting
our Shares, the Amended 2022 Plan administrator, in order to prevent diminution or enlargement of the benefits or
potential benefits intended to be made available under the Amended 2022 Plan, will adjust the number and class of
Shares that may be delivered under the 2022 Plan, and/or the number, class and price of Shares of stock subject to
outstanding awards, and the award grant limitations discussed above.

During the term of this Plan, we will at all times reserve and keep available a number of Shares sufficient to satisfy
the requirements of the Amended 2022 Plan.

Limitations

The Amended 2022 Plan also provides that no non-employee director may be paid compensation for service as a
non-employee director that, in the aggregate, exceeds $750,000 for any fiscal year of ours. For these purposes,
compensation includes equity awards (including any awards issued under the Amended 2022 Plan), with the value
of such equity awards measured based on their grant date fair value (determined under U.S. generally accepted
accounting principles), and any other compensation (such as cash retainers or fees) for director service. Any award
granted to a participant while they were an employee, or a consultant (other than a non-employee director) will not
count for this limitation.

Administration

Our Board, any committee of individuals satisfying applicable laws appointed by our Board, or any duly authorized
committee of our Board will be the “administrator” of the Amended 2022 Plan. Different administrators may
administer the Amended 2022 Plan with respect to different groups of service providers. Our Board has designated
our Compensation Committee as an administrator of the Amended 2022 Plan. To make grants to certain officers and
key employees, the members of the committee must qualify as ‘“non-employee directors” under Rule 16b-3 of the
Securities Exchange Act of 1934, as amended (the ‘“Exchange Act’).

Subject to the terms of the Amended 2022 Plan, the administrator has the authority to make any determinations and
perform any actions that it deems necessary or advisable to administer the Amended 2022 Plan, such as the authority
to: determine the fair market value of a Share, select the service providers who will receive awards; determine the
number of Shares covered by each award and the terms of each award; approve forms of award agreements for use
with the Amended 2022 Plan; interpret, modify or amend each award (subject to the repricing restrictions of the
Amended 2022 Plan), including to accelerate vesting or waive forfeiture restrictions; interpret the Amended
2022 Plan; and delegate ministerial duties to any of our employees. The administrator may allow a participant to defer
the receipt of payment of cash or delivery of Shares otherwise due to such participant. The administrator may make
rules and regulations relating to the Amended 2022 Plan, including rules, regulations, and sub-plans to facilitate
compliance with applicable non-U.S. laws, easing the administration of the Amended 2022 Plan, and/or take
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advantage of tax-favorable treatment of awards granted to service providers outside the U.S., and may make all other
determinations deemed necessary or advisable for administering the Amended 2022 Plan.

Eligibility
All types of awards, other than incentive stock options, may be granted to our non-employee directors and to
employees and consultants of ours or any parent or subsidiary corporation of ours. Incentive stock options may be

granted only to employees of ours or any parent or subsidiary corporation of ours. As of October 13, 2025, we had
approximately 275 U.S. employees, 7 non-employee directors and O consultants eligible for awards.

Stock Options

An option gives a participant the right to purchase a specified number of Shares for a fixed exercise price during a
specified period. Each option granted under the Amended 2022 Plan will be evidenced by an award agreement
specifying the number of Shares subject to the option and the other terms of the option, consistent with the Amended
2022 Plan.

The exercise price per Share of each option may not be less than the fair market value of a Share on the date of grant
(except, in the case of a nonstatutory stock option, as otherwise required by applicable laws). However, any incentive
stock option granted to a person who at the time of grant owns stock representing more than 10% of the total
combined voting power of all classes of our stock or any parent or subsidiary corporation of ours (a “‘ten percent
shareholder’”) must have an exercise price per Share equal to at least 110% of the fair market value of a Share on
the date of grant. The aggregate fair market value of the Shares (determined on the grant date) covered by incentive
stock options which first become exercisable by any participant during any calendar year also may not exceed
$100,000. For this purpose, the fair market value of a Share is generally the closing sales price of our stock, as
reported on the primary stock exchange on which it is traded. On October 13, 2025, the closing price of a Share on
Nasdaq was $43.11.

Options will be exercisable at such times or under such conditions as determined by the administrator and set forth
in the award agreement. When a participant’s service ends, the unvested portion of the participant’s option generally
expires. The vested portion of the option will remain exercisable for the period following the end of the participant’s
service that was determined by the administrator and specified in the participant’s award agreement, and if no such
period was specified in the award agreement, the vested portion of the option will remain exercisable for: (i) 3 months
following the end of the participant’s service provider status for reasons other than death or disability or
(ii) 12 months following the end of the participant’s service provider status due to death or disability. In addition, a
participant’s award agreement may provide for an extension of the post-service exercise period if the participant’s
service ends for reasons other than their death or disability and the exercise of the option following the termination
of service would result in liability under Section 16(b) of the Exchange Act or would violate the registration
requirements under the Securities Act of 1933, as amended (the ‘““Securities Act’).

The term of an option will be specified in the award agreement, but the term may not be more than ten years (or
five years for an incentive stock option granted to a ten percent shareholder).

The administrator will determine the acceptable form(s) of consideration for exercising an option. An option will be
deemed exercised when we receive the notice of exercise and full payment for the Shares to be exercised, together
with any amounts necessary to satisfy withholding obligations for tax-related items. At any time after the grant of an
option, the administrator has the discretion to accelerate the time at which the option will vest or become exercisable.

Stock Appreciation Rights

A stock appreciation right gives a participant the right to receive the appreciation in the value of a Share between the
date an award is granted and the date it is exercised. Upon exercise of a stock appreciation right, the holder of the
award will be entitled to receive an amount determined as the product of: (i) the difference between the fair market
value of a Share on the date of exercise and the exercise price per Share and (ii) the number of Shares covered by
the exercised portion of the stock appreciation right. This amount may be paid in cash, Shares, or a combination of
both. Each stock appreciation right granted under the Amended 2022 Plan will be evidenced by an award agreement
specifying the exercise price and the other terms of the award.

The exercise price per Share of each stock appreciation right may not be less than the fair market value of a Share
on the date of grant, unless otherwise required by applicable laws.
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Stock appreciation rights will be exercisable at such times or under such conditions as determined by the
administrator and set forth in the award agreement. At any time after the grant of a stock appreciation right, the
administrator has the discretion to accelerate the time at which the stock appreciation right will vest or become
exercisable.

Stock Awards

Awards of restricted stock are rights to acquire or purchase Shares that vest under the terms established by the
administrator in its sole discretion. Unless the administrator provides otherwise, participants holding Shares of
restricted stock will have voting rights with respect to such Shares without regard to vesting. After an award of
restricted stock has been granted, the administrator has the discretion to reduce or waive any restrictions and to
accelerate the time at which any restrictions will lapse or be removed.

Awards of unrestricted stock are rights to acquire or purchase Shares that are not subject to vesting, but may be
subject to other terms established by the administrator in its sole discretion.

Restricted Stock Units

A restricted stock unit represents a right to receive cash or Shares if the performance goals or other vesting criteria
set by the administrator are achieved or the restricted stock unit otherwise vests. Each award of restricted stock units
granted under the Amended 2022 Plan will be evidenced by an award agreement specifying the number of Shares
subject to the award and other terms of the award.

The administrator may set vesting conditions based upon the achievement of Company-wide, divisional, business unit
or individual goals (such as continued employment or service), applicable U.S. or non-U.S. federal or state securities
laws, or any other basis determined by the administrator, in its discretion.

After an award of restricted stock units has been granted, the administrator has the discretion to reduce or waive any
restrictions or vesting criteria that must be met to receive a payout or to accelerate the time at which any restrictions
will lapse or be removed. A participant will forfeit any unearned restricted stock units on the date specified in the
participant’s award agreement. The administrator in its sole discretion may pay earned restricted stock units in cash,
Shares, or a combination of both.

Performance Units and Performance Shares

Performance units and performance shares are awards that will result in a payment to a participant only if
performance goals established by the administrator are achieved or the awards otherwise vest. Performance units will
have an initial value established by the administrator on or before the date of grant. Each performance share will have
an initial value equal to the fair market value of a Share on the grant date. Performance units and performance shares
will result in a payment to a participant only if the performance goals or other vesting criteria set by the administrator
are achieved or the awards otherwise vest.

Each award of performance units or performance shares granted under the Amended 2022 Plan will be evidenced by
an award agreement specifying the performance period and other terms of the award. The administrator may set
vesting criteria based upon the achievement of Company-wide, divisional, business unit or individual goals,
applicable U.S. or non-U.S. federal or state securities laws, or any other basis determined by the administrator, in its
discretion.

After an award of performance units or performance shares has been granted, the administrator has the discretion to
accelerate, reduce or waive any performance objectives or other vesting provisions for such performance units or
performance shares.

The administrator has the discretion to pay earned performance units or performance shares in the form of cash,
Shares (which will have an aggregate fair market value equal to the earned performance units or performance shares
at the close of the performance period), or a combination of both.

A participant will forfeit any performance units or performance shares not earned and not vested as of the date
specified in the participant’s award agreement.

Transferability of Awards

Unless otherwise specified by the administrator or required by applicable laws, awards are not transferable other than
by will or by the laws of descent or distribution. The administrator may permit an award to be transferred (i) under
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a domestic relations order, official marital settlement agreement, or other divorce or separation agreement, or (ii) to
the extent permitted by Form S-8 under the Securities Act and any other applicable laws. Any individual or entity
to whom an award is transferred will be subject to all of the terms and conditions applicable to the participant who
transferred the award, including the terms and conditions in the 2022 Plan and the award agreement. If an award is
unvested, then the service of the participant will continue to determine whether the award will vest and when it will
terminate.

Dissolution or Liquidation

In the event of our proposed dissolution or liquidation, the administrator will notify each participant as soon as
practicable prior to the effective date of such proposed transaction. An award will terminate immediately prior to
consummation of such proposed action to the extent the award has not been previously exercised.

Merger or Change in Control

The Amended 2022 Plan provides that, in the event of a merger or change in control, each award will be treated as
the administrator determines without a participant’s consent. The administrator will not be required to treat all
awards, all awards held by a participant, all awards of the same type, or all portions of awards the same in the
transaction.

If the successor corporation does not assume or substitute for the award (or portion thereof), the participant will vest
in and may exercise all of the participant’s outstanding options and stock appreciation rights (or portion thereof) that
are not assumed or substituted for, and all restricted stock and restricted stock units will vest. With respect to awards
with performance-based vesting that are not assumed or substituted for, all performance goals or other vesting criteria
will be deemed achieved at 100% of target levels, and all other terms met, in each case, unless specifically provided
otherwise under the applicable award agreement. In addition, if an option or stock appreciation right (or its applicable
portion) is not assumed or substituted for, the administrator will notify the participant in writing or electronically that
the option or stock appreciation right will be exercisable for a period of time determined by the administrator, in its
sole discretion, and the option or stock appreciation right (or its applicable portion) will terminate upon the expiration
of such period.

In the event of a merger or change in control and the successor corporation does assume or substitute the award and
the participant is involuntarily terminated without cause during the period from the execution of the definitive merger
or change in control agreement to 24 months following the merger or change in control, the awards will generally
be treated in the same manner as if the awards had not been assumed or substituted.

For awards granted to each of our non-employee directors, in the event of a change in control, (i) the non-employee
director will fully vest in and have the right to exercise all of his or her outstanding options and stock appreciation
rights, (ii) all restrictions on the non-employee director’s restricted stock and restricted stock units will lapse, and
(iii) with respect to the non-employee director’s awards with performance-based vesting, all performance goals or
other vesting criteria will be deemed achieved at a 100% of target levels and all other terms and conditions will be
deemed met, unless specifically provided otherwise under the applicable award agreement.

Forfeiture Events

Each award under the Amended 2022 Plan will be subject to our clawback policy, and the administrator also may
specify in an award agreement that the participant’s rights, payments, and benefits regarding an award will be subject
to reduction, cancellation, forfeiture, recoupment, reimbursement, or reacquisition upon the occurrence of certain
specified events. An award will be subject to the Company’s clawback policy in effect when the award is granted and
any other clawback policy of ours as established and/or amended, including, to comply with applicable laws (such
as under the listing standards of any national securities exchange or association on which our securities are listed or
as required by the Dodd-Frank Wall Street Reform and Consumer Protection Act). The administrator may require a
participant to forfeit, return, or reimburse all or a portion of the award and any amounts paid under the award to
comply with such clawback policy or applicable laws.

No recovery of compensation under a clawback policy or otherwise will constitute an event that triggers or
contributes to any right of a participant to resign for “good reason’ or ‘“‘constructive termination’ (or similar term)
under any agreement with us or any of our parent or subsidiary corporations, unless the Amended 2022 Plan
provisions described in the prior paragraph specifically are mentioned and waived in an award agreement or other
document.
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Termination or Amendment

The administrator may amend, alter, suspend, or terminate the Amended 2022 Plan at any time, provided that no
amendment may be made without shareholder approval to the extent approval is necessary to comply with any
applicable laws. No amendment, alteration, suspension, or termination may materially impair the rights of any
participant with respect to his or her outstanding awards unless mutually agreed otherwise between the participant
and the administrator. The Amended 2022 Plan will continue until terminated by the administrator, but no incentive
stock option may be granted after the tenth anniversary of the Amended 2022 Plan’s adoption by our shareholders.

Notwithstanding the prior paragraph, the Administrator may amend the terms of any one or more awards without an
affected participant’s consent even if it does materially impair the participant’s rights, subject to the limitations of
applicable laws, if any, if such amendment is done (i) in a manner expressly permitted under the Amended 2022 Plan;
(ii) to maintain the qualified status of the award as an incentive stock option under Section 422 of the Code; (iii) to
change the terms of an incentive stock option, if such change results in impairment of the award only because it
impairs the qualified status of the award as an incentive stock option under Section 422 of the Code; (iv) to clarify
the manner of exemption from, or to bring the award into compliance with, Section 409A of the Code; or (v) to
comply with other applicable laws.

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a general guide to the U.S. federal income tax consequences of
participation in the Amended 2022 Plan. The summary is based on existing U.S. laws and regulations, and there can
be no assurance that those laws and regulations will not change. The summary is not complete and does not discuss
the tax consequences upon a participant’s death, or the income tax laws of any municipality, state, or
non-U.S. country in which a participant may reside. Tax consequences for any particular participant may vary based
on individual circumstances.

Incentive Stock Options

A participant recognizes no taxable income for regular income tax purposes because of the grant or exercise of an
option that qualifies as incentive stock option under Section 422 of the Code. If a participant exercises the option and
then later sells or otherwise disposes of the Shares acquired through the exercise of the option after both the
two-year anniversary of the date the option was granted and the one-year anniversary of the exercise, the participant
will recognize a capital gain or loss equal to the difference between the sale price of the Shares and the exercise price.

However, if the participant disposes of such Shares either on or before the two-year anniversary of the date of grant
or on or before the one-year anniversary of the date of exercise (a “‘Disqualifying Disposition’’) , any gain up to the
excess of the fair market value of the Shares on the date of exercise over the exercise price generally will be taxed
as ordinary income, unless the Shares are disposed of in a transaction in which the participant would not recognize
a loss (such as a gift). Any gain in excess of that amount will be a capital gain. If a loss is recognized, there will be
no ordinary income, and such loss will be a capital loss.

For purposes of the alternative minimum tax, the difference between the option exercise price and the fair market
value of the Shares on the exercise date is treated as an adjustment item in computing the participant’s alternative
minimum taxable income in the year of exercise. In addition, special alternative minimum tax rules may apply to a
certain subsequent Disqualifying Disposition or provide certain basis adjustments or tax credits.

Nonstatutory Stock Options

A participant generally recognizes no taxable income as the result of the grant of a nonstatutory stock option.
However, upon exercising the option with respect to any Shares, the participant normally recognizes ordinary income
equal to the amount that the fair market value of such Shares on such date exceeds the exercise price for such Shares.
If the participant is an employee, such ordinary income generally is subject to withholding of income and
employment taxes. Upon the sale of the Shares acquired by exercising a nonstatutory stock option, any gain or loss
(based on the difference between the sale price and the fair market value on the exercise date) will be taxed as capital
gain or loss.

Stock Appreciation Rights

A participant generally recognizes no taxable income as the result of the grant of a stock appreciation right. However,
upon exercising the stock appreciation right with respect to any Shares, the participant normally recognizes ordinary
income equal to the amount that the fair market value of such Shares on such date exceeds the exercise price for such
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Shares. If the participant is an employee, such ordinary income generally is subject to withholding of income and
employment taxes. Upon the sale of the Shares acquired by exercising a stock appreciation right, any gain or loss
(based on the difference between the sale price and the fair market value on the exercise date) will be taxed as capital
gain or loss.

Restricted Stock Awards

A participant acquiring Shares of restricted stock generally will recognize ordinary income equal to the amount that
the fair market value of the Shares on the vesting date exceeds the purchase price paid by the participant for such
Shares (if any). If the participant is an employee, such ordinary income generally is subject to withholding of income
and employment taxes. The participant may elect, under Section 83(b) of the Code, to accelerate the ordinary income
tax event to the date of acquisition by filing an election with the Internal Revenue Service no later than thirty days
after the date the Shares are acquired. Upon the sale of Shares acquired under a restricted stock award, any gain or
loss, based on the difference between the sale price and the fair market value on the date the ordinary income tax
event occurs, will be taxed as capital gain or loss.

Restricted Stock Unit Awards

There are no immediate tax consequences of receiving an award of restricted stock units. A participant who is
awarded restricted stock units generally will have to recognize ordinary income equal to the fair market value of
Shares issued to such participant at the end of the applicable vesting period or, if later, the settlement date elected
by the administrator or a participant. If the participant is an employee, such ordinary income generally is subject to
withholding of income and employment taxes. Any additional gain or loss recognized upon any later disposition of
any Shares received would be capital gain or loss.

Performance Shares and Performance Unit Awards

A participant generally will recognize no income upon the grant of a performance share or a performance unit award.
Upon the settlement of such awards, participants normally will recognize ordinary income in the year of receipt in
an amount equal to the cash received and the fair market value of any cash or unrestricted Shares received. If the
participant is an employee, such ordinary income generally is subject to withholding of income and employment
taxes. Upon the sale of any Shares received, any gain or loss, based on the difference between the sale price and the
fair market value on the date the ordinary income tax event occurs, will be taxed as capital gain or loss.

Section 409A

Section 409A provides certain requirements for non-qualified deferred compensation arrangements with respect to an
individual’s deferral and distribution elections and permissible distribution events. Awards granted under the
Amended 2022 Plan with a deferral feature will be subject to the requirements of Section 409A. If an award is subject
to and fails to satisfy the requirements of Section 409A, the recipient of that award may recognize ordinary income
on the amounts deferred under the award, when vested, which may be before the compensation is actually or
constructively received. Also, if an award subject to Section 409A violates Section 409A’s provisions, Section 409A
imposes an additional 20% federal income tax on compensation recognized as ordinary income and potentially
penalties and interest on such deferred compensation.

Tax Effect for Us

We generally will be entitled to a tax deduction in connection with an award under the Amended 2022 Plan equal
to the ordinary income realized by a participant when the participant recognizes such income (for example, the
exercise of a nonstatutory stock option or a Disqualifying Disposition acquired through the exercise of an incentive
stock option) except to the extent such deduction is limited by applicable provisions of the Code. Special rules limit
the deductibility of compensation paid to our chief executive officer and other “covered employees™ as determined
under Section 162(m) and applicable guidance. Under Section 162(m), the annual compensation paid to any of these
specified executives will be deductible only to the extent that it does not exceed $1,000,000.
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THE SUMMARY ABOVE IS ONLY A SUMMARY OF THE EFFECT OF U.S. FEDERAL INCOME TAXATION
ON PARTICIPANTS AND US WITH RESPECT TO AWARDS UNDER THE 2022 PLAN. IT IS NOT INTENDED
TO BE COMPLETE AND MAY NOT DISCUSS THE IMPACT OF EMPLOYMENT OR OTHER TAX
REQUIREMENTS, THE TAX CONSEQUENCES OF A PARTICIPANT’S DEATH, OR THE PROVISIONS OF
THE INCOME TAX LAWS OF ANY MUNICIPALITY, STATE, OR NON-U.S. COUNTRY IN WHICH THE
PARTICIPANT MAY RESIDE.

New Plan Benefits

Awards are subject to the discretion of the administrator, as described above. Therefore, other than the annual stock
grant to our non-employee directors under our director compensation program (the expected annual dollar amounts
of which are set forth in the table below), it is not possible to determine the benefits that will be received in the future
by participants in the Amended 2022 Plan.

DOLLAR VALUE NUMBER
OF AWARDS OF AWARDS
NAME OF INDIVIDUAL OR GROUP $ #

_®

All current executive officers as a group'™™ .. ... ... ... .. . L —
All non-employee directors as @ group. . .. ... oottt n e, $600,000

(1)  As awards are subject to the discretion of the administrator, it is not possible to determine the benefits that will be received in the future
by any of our named executive officers. Please see our “Executive Compensation” section above for a detailed description of our
compensation practices with respect to our named executive officers.

(2)  Under our current director compensation program, each of our non-employee directors is expected to receive annual stock grants with a grant
date value of $100,000, delivered in quarterly installments. The amount shown represents the aggregate amount for the six directors
continuing after the annual meeting.

(3)  The number of shares of stock to be granted to our non-employee directors under the director compensation program on the day after each
quarterly meeting is determined by dividing the dollar amount of the award by the closing price of the stock on that date. Accordingly, the
number of shares to be issued annually is not determinable.

Registration with the SEC

If this Proposal No. IV is approved, we intend to file with the SEC a registration statement on Form S-8 covering
the Company’s new shares reserved for issuance under the Amended 2022 Plan.

The Board of Directors recommends that you vote FOR the proposal to approve the amendment to the
Flexsteel Industries, Inc. 2022 Equity Incentive Plan.
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DIRECTOR COMPENSATION

Our non-executive directors received annual compensation as shown in the table below. There are no additional
meeting fees. The Chair of the Board and members of our committees receive additional compensation due to the
workload and broad responsibilities of these positions. All compensation is paid quarterly.

The following table sets forth the cash and non-cash compensation for fiscal 2025 awarded to or earned by each of
our directors who is not also a named executive officer.

Name Fees earned or paid in cash ($)  Stock awards ($)®  Total ($)

Thomas M. Levine — Chair of the Board.......... 151,500 96,982 248,482

Jeanne McGovern ................ ... 80,250 96,982 177,232

William S. Creekmuir ......................... 77,750 96,982 174,732

M. Scott Culbreth ............................ 77,750 96,982 174,732

Kathryn P. Dickson . ........ ... ... ... ... .... 76,500 96,982 173,482

F. Brooks Bertsch™........... ... ... ..., 34,500 48,491 82,991

Terence P. Calloway™. ... ..................... 17,250 24229 41,479

Jerald K. Dittmer®™ . ... ... . 100,000 — 100,000

(1)  Each non-executive director, other than Mr. Dittmer, is paid a retainer at the rate of $61,500 per year. The amount increased to $70,000
beginning with fiscal year 2026. In addition, the Chair of the Board is paid an additional retainer of $90,000 per year. The Audit and Ethics
Committee Chair is paid a retainer of $15,000 per year. The Compensation Committee Chair is paid a retainer of $10,000 per year. The
Nominating and Governance Committee Chair is paid a retainer of $10,000 per year. The Audit and Ethics Committee Chair retainer
increased to $20,000 beginning with fiscal year 2026. The Compensation Committee Chair and Nominating and Governance Committee
Chair retainers each increased to $15,000 beginning with fiscal year 2026. Audit and Ethics Committee members receive an additional
retainer of $7,500 per year. Compensation Committee members receive an additional retainer of $5,000 per year. Nominating and
Governance Committee members receive an additional retainer of $5,000 per year.

(2)  Each director, other than Mr. Dittmer, receives an annual stock grant with a value of $97,000 delivered in quarterly installments and rounded
to the nearest share, with no additional vesting requirements. This amount increased to $100,000 beginning with fiscal year 2026. Directors
are expected to accumulate Flexsteel shares of common stock valued at five times the annual Director cash compensation.

(3) Mr. Bertsch was appointed to the Board on December 11, 2024.

(4) Mr. Calloway was appointed to the Board effective May 25, 2025.

(5) Mr. Dittmer resigned as Chief Executive Officer on June 30, 2024, but continued to serve as a director until his resignation from the Board

on December 31, 2024. Mr. Dittmer was paid $16,667 per month from July 1, 2024 to December 31, 2024 for his service as a strategic
advisor to the Company.
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CORPORATE GOVERNANCE

Director Independence

Our Board of Directors is currently comprised of seven independent directors and one executive director.
Following Mr. Levine’s resignation at the conclusion of the Board meeting to be held December 10, 2025, the
Board will be reduced from eight to seven members comprised of six independent directors and one executive
director. The Board has determined that the following current directors are independent as defined by The Nasdaq
Stock Market listing standards: Thomas M. Levine, William S. Creekmuir, Kathryn P. Dickson, M. Scott Culbreth,
Jeanne McGovern, F. Brooks Bertsch, and Terence P. Calloway. A majority of the current Board members are
independent. The independent directors meet periodically in executive session as part of a Board meeting.

Board Meeting Attendance

During the fiscal year ended June 30, 2025, 14 meetings of the Board were held. All of the directors of the Company
attended 93% of the meetings of the Board and 100% of the committee meetings on which they served. The Company
does not have a formal policy regarding attendance by Board members at the Company’s annual meeting, but the
Board encourages all its members to attend the annual meeting of shareholders. All the serving members of the Board
of Directors attended the prior year’s annual meeting.

Committees of the Board

Subject to our Bylaws, applicable law and regulatory requirements, the Board may establish additional or different
committees from time to time. Our Board has established three standing committees: Audit and Ethics Committee,
Compensation Committee, and Nominating and Governance Committee. The charters of all three committees are
available at https://ir.flexsteel.com/corporate-governance/governance-overview. The principal duties of the
three committees are set forth below.

Audit and Ethics Committee — Appoints and confers with the independent registered public accounting
firm on various matters, including the scope and results of the audit; authorizes special reviews or audits;
reviews and approves quarterly and annual SEC filings; reviews internal auditing procedures and the adequacy
of internal controls; and reviews policies and practices relating to compliance with laws, conflicts of interest and
ethical standards of the Company. The committee held five meetings during the fiscal year ended June 30, 2025.
The committee members are Jeanne McGovern - Chair, William S. Creekmuir, F. Brooks Bertsch and
Terence P. Calloway. The Board has determined that Jeanne McGovern, William S. Creekmuir, and F. Brooks
Bertsch qualify as “‘audit committee financial experts’ within the meaning of the Securities Exchange Act of
1934, as amended, referred to as the ““1934 Act.”

Compensation Committee — Reviews performance, compensation and benefits of all executive officers;
approves all equity compensation; develops and maintains succession planning for executive officers; and
makes recommendations regarding Board compensation. The committee from time-to-time delegates authority
to the chief executive officer to grant a limited number of awards, under the 2022 Equity Incentive Plan, to
persons that are not executive officers. During the 2025 calendar year, the committee obtained advice from the
independent consulting firm Meridian Compensation Partners, LLC, referred to as ‘““Meridian’” which was hired
by the committee. The committee sought Meridian’s advice on industry and peer group incentive compensation
practices. The committee held four meetings during the fiscal year ended June 30, 2025. The committee
members are M. Scott Culbreth — Chair, William S. Creekmuir and Kathryn P. Dickson.

Nominating and Governance Committee — Identifies and reviews qualifications of new director
candidates; recommends new directors and conducts new Board orientation; evaluates Board and individual
director performance; develops and recommends a succession plan for the Board; recommends composition of
all committees; reviews and recommends all Governance practices, policies and procedures of the Board,
including environmental, social and governance (ESG); conducts ongoing education for Board members;
reviews all shareholder proposals and recommends responses. The committee held seven meetings during the
fiscal year ended June 30, 2025. The committee members are Kathryn P. Dickson — Chair, M. Scott Culbreth
and Jeanne McGovern.

Board Leadership Structure

The Board elected an independent director, Mr. Levine, to serve as Chair of the Board. Following Mr. Levine’s
resignation at the conclusion of the Board meeting to be held December 10, 2025, Ms. McGovern will assume the
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role of Chair of the Board. Our Bylaws provide that the Chair of the Board may be an independent director or the
Chief Executive Officer of the Company. In making leadership determinations, the Board considers many factors
including the specific needs of the business and what is in the best interest of our shareholders. The Board believes
that presently it is in the best interest of the Company that the positions of Chair of the Board and Chief Executive
Officer are separate. The Board believes that this separation is presently appropriate as it allows the Chief Executive
Officer to focus primarily on strategy, leadership and execution of operations, while the Chair of the Board can focus
on leading the Board.

Ability of Shareholders to Communicate with the Board of Directors

The Board has provided the means by which shareholders may send communications to the Board or to individual
members of the Board. Such communications, whether by letter, email or telephone, should be directed to the
Secretary of the Company at 385 Bell St, Dubuque, Iowa 52001-7004, or telephone number of (563) 556-7730 or
email investors @flexsteel.com. Unsolicited advertisements or invitations to conferences or promotional material, at
the discretion of the Secretary, may not be forwarded to the directors.

Risk Oversight

The Board of Directors is responsible for consideration and oversight of enterprise risks facing Flexsteel. Together
with the Board’s standing committees, the Board is responsible for ensuring that material risks are identified and
managed appropriately. The Board and its committees review strategic, operational, financial, compensation,
cybersecurity/data privacy and compliance risks with senior management each quarter. Additionally, the Company’s
Chief Information Officer regularly updates the Board and its committees on specific cybersecurity/data privacy
initiatives. The Audit and Ethics Committee establishes, reviews and periodically updates the Guidelines for Business
Conduct to ensure compliance with all applicable rules and regulations, and that management has established a
system of enforcement. The Audit and Ethics Committee regularly evaluates financial and accounting risk exposures,
the controls management has implemented, and reviews our insurance programs. The Compensation Committee
considers risks in the design of compensation programs for our executive officers.

Code of Ethics

The Company has a written code of ethics titled Guidelines for Business Conduct which has been approved by the
Board of Directors. The code of ethics applies to the Company’s directors and employees all of whom are required
annually to review the code of ethics and validate their compliance. The code of ethics includes guidelines relating
to the ethical handling of actual or potential conflicts of interest, compliance with laws, accurate financial reporting,
and procedures for promoting compliance with, and reporting violations of, the code of ethics. The Guidelines for
Business  Conduct is available on the Company’s website at https:/ir.flexsteel.com/corporate-
governance/governance-overview. The Company intends to post any amendments to its code of ethics at this location
on its website.

Related Party Transaction Policy

The Audit and Ethics Committee of the Board of Directors has adopted a written policy regarding transactions with
related parties. In accordance with the policy, the Audit and Ethics Committee is responsible for the review and
approval of all transactions with related persons that are required to be disclosed under the rules of the Securities and
Exchange Commission. Under the policy, a “related person” includes any of the Flexsteel directors or executive
officers, certain shareholders and any of their respective immediate family members. The policy applies to
transactions in which Flexsteel is a participant, the amount involved exceeds $120,000 and a related person has a
direct or indirect material interest. Under the policy, all material information related to any covered transaction is to
be disclosed to the Audit and Ethics Committee. The Audit and Ethics Committee may use any process and review
any information that it determines is reasonable under the circumstances in order to determine whether the covered
transaction is fair and reasonable, on terms no less favorable to Flexsteel than could be obtained in a comparable
arms-length transaction with an unrelated third party and in the best interests of Flexsteel. There were no reportable
transactions during the fiscal year ended June 30, 2025.

Environmental, Social and Governance (“ESG”’) Practices

As a leading furniture manufacturer and importer in the U.S., the Company is committed to conducting business in
a manner that incorporates effective environmental, social, and governance (ESG) practices to improve our long-term
sustainability and results.
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The Nominating and Governance Committee of the Board of Directors is responsible for oversight of ESG matters.
Our ESG efforts are described in detail on the Company’s website at https://www.flexsteel.com/pages/corporate-
responsibility.

Stock Option, Restricted Stock Unit, and Restricted Share Granting Policy

The Compensation Committee has formalized its stock option, unit and share granting practices by adopting a policy
for the grant of stock options, restricted units and restricted shares. The policy reflects the Compensation Committee’s
long-standing approach to grants described in the Executive Compensation section under the 2022 Equity Incentive
Plan. In addition, the policy provides, among other things, that all grants must be approved by the Compensation
Committee or its designee; and the exercise price for any stock options granted will be equal to the last sale price
per share of our common stock as reported on The Nasdaq Stock Market on the grant date. The policy also specifies
procedures for granting stock options, restricted units or restricted shares to newly hired executive officers; and that
any program, plan or practice to time or to select the grant dates of stock options, restricted units or restricted shares
in coordination with the release by us of material non-public information is prohibited.

Incentive Compensation Clawback Policy

The Board has adopted an Incentive Compensation Clawback Policy with respect to incentive-based compensation.
The policy provides that in the event of a restatement of the Company’s financial results due to the Company’s
noncompliance with any financial reporting requirement under the securities laws, the Board is entitled to recover
from current and former executive officers any cash or equity incentive-based compensation that would not otherwise
have been awarded to such persons under the as-restated financial statements during the three completed fiscal years
preceding the date of the restatement. Additionally, the Board may seek the reimbursement or forfeiture of excess
compensation received by an executive during any prior period if the Board determines that the material
noncompliance resulting in the restatement was due to the fraud or intentional misconduct of such executive.

Stock Ownership Guidelines

The Board adopted Stock Ownership Guidelines for its Section 16 executive officers, nonemployee directors of the
Board, officers of the Company, and all other employees that receive stock-based compensation. These individuals
are expected to accumulate Flexsteel shares of common stock valued in the following amounts:

e Directors: Five times annual director cash compensation
e  Chief Executive Officer: Four times base salary

e Executive Officers: Two times base salary

e Officers: Base salary

Ownership includes direct ownership, joint ownership by participant or their spouse, and indirect ownership
through a trust, partnership, limited liability company or other entity for the benefit of the participant or spouse.
In addition, ownership includes only time-based restricted stock unit awards (vested and unvested) issued under
Flexsteel’s equity plans.

Hedging, Pledging and Insider Trading Policies

We have adopted an insider trading policy designed to promote compliance with applicable laws, rules and
regulations and applicable listing standards. Our insider trading policy applies to all Company employees (including
executive officers) and our directors. Our insider trading policy prohibits directors, officers and employees from
trading in our stock while aware of material non-public information about us. The policy specifically prohibits
hedging and monetization transactions (such as prepaid variable forward contracts, equity swaps, collars, and
exchange funds) by directors, officers and employees. The policy also prohibits short selling our stock, requires any
stock purchased in the open market to be held for a minimum of six months, prohibits margin and pledging
transactions and transactions in put options, call options or other derivative securities. A copy of our Insider Trading
Policy is filed as Exhibit 19.1 to our Annual Report on Form 10-K for the year ended June 30, 2025.

Nominating Matters

The Nominating and Governance Committee of the Board of Directors is responsible for making recommendations
to the Board concerning nominees for election as directors and nominees for Board vacancies. When assessing a
director candidate’s qualifications, the Nominating and Governance Committee considers current and future strategic
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needs of the Company and the candidate’s expertise in finance, general management, human resources, legal,
traditional and digital marketing, e-commerce, sales, operations, manufacturing, supply-chain, company culture, and
their independence, high ethical standards, and uncompromising integrity. In addition, the Nominating and
Governance Committee looks at the overall composition of the Board and how a candidate would contribute to the
overall synergy and collaborative process of the Board. The Nominating and Governance Committee often engages
a third-party search firm to assist in identifying and evaluating potential nominees. The Nominating and Governance
Committee has established specific minimum eligibility requirements for candidates which consist of high ethical
standards, uncompromising integrity, commitment to act in the best interests of the shareholders, requirements
relating to age, and ensuring that a majority of the Board remains independent.

In addition to the considerations described above, our Nominating and Governance Committee considers diversity in
its evaluation of candidates for Board membership. Although the Company has no formal diversity policy, the Board
believes that diversity with respect to factors such as background, experience, skills, race, gender and national origin
is an important consideration in Board composition. The Nominating and Governance Committee discusses diversity
considerations in connection with each candidate as well as on a periodic basis in connection with the composition
of the Board as a whole.

If the Nominating and Governance Committee approves a candidate for further review following an initial screening,
the Nominating and Governance Committee will establish an interview process for the candidate. Generally, the
candidate will meet with the members of the Nominating and Governance Committee, all of the other members of
the Board, the Chief Executive Officer, the Chief Financial Officer, and the Vice President of Human Resources.
Contemporaneously with the interview process, the Nominating and Governance Committee will conduct a
comprehensive conflicts-of-interest assessment of the candidate. The Nominating and Governance Committee will
also take into consideration the candidate’s personal attributes, including integrity, loyalty to and concern for the
success and welfare of the Company and its shareholders, willingness to apply sound and independent business
judgment, awareness of a director’s role in good corporate citizenship and image, time available for meetings and
Company matters, and willingness to assume fiduciary responsibilities. The Nominating and Governance Committee
will conduct a background check and reference checks and consider all available information in determining whether
to recommend the candidate to the full Board.

Recommendations for candidates to be considered for election to the Board at our annual shareholder meetings may
be submitted to the Nominating and Governance Committee by our shareholders. Candidates recommended by our
shareholders will be considered under the same standards as candidates that are identified by the Nominating and
Governance Committee. Any nominations for director to be made at an annual meeting of shareholders must be made
in accordance with the requirements described in the section of this Proxy Statement entitled “Proposals by
Shareholders.” To enable the committee to evaluate the candidate’s qualifications, shareholder recommendations
must include the following information:

e  The name, age, business address and, if known, residence address of each nominee proposed in such notice;
e  The principal occupation or employment of each such nominee; and

e  The number of shares of stock of the Company which are beneficially owned by each such nominee.

Delinquent Section 16(a) Reports

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and certain officers and
persons who own more than 10% of a registered class of our equity securities to file reports of ownership and changes
in ownership with the SEC. Based on its review of the copies of such reports filed with the SEC, the Company
believes that, during fiscal year 2025, all filing requirements applicable to our directors, certain officers, and owners
of more than 10% of the Company’s common stock have been met.
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Audit and Ethics Committee Report

The Audit and Ethics Committee has reviewed and discussed the audited financial statements with management. The
Audit and Ethics Committee has discussed with Deloitte & Touche LLP, the Company’s independent registered
public accounting firm, the matters required to be discussed by the applicable requirements of the Public Company
Accounting Oversight Board. The Audit and Ethics Committee has received the written disclosures and the letter
from Deloitte & Touche LLP required by applicable requirements of the Public Company Accounting Oversight
Board regarding Deloitte & Touche LLP’s communications with the Audit and Ethics Committee concerning
independence and has discussed with Deloitte & Touche LLP the firm’s independence. Based on the review and
discussions referred to above in this report, the Audit and Ethics Committee recommended to the Board that the
audited financial statements be included in the Company’s Annual Report on Form 10-K for the last fiscal year for
filing with the SEC.

This report has been prepared by members of the Audit and Ethics Committee. Members of this Committee are:

Jeanne McGovern, Chair William S. Creekmuir F. Brooks Bertsch Terence P. Calloway
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EXECUTIVE OFFICERS

The following individuals are executive officers of the Company:

Derek P. Schmidt
Age 52

President and Chief
Executive Officer

Michael J. Ressler
Age 42

Chief Financial Officer,
Treasurer and Secretary

Michael J. McClaflin
Age 62

Chief Information and
Technology Officer

See biographical information set forth under Proposal I, Election of Directors

Mike Ressler joined the Company in April 2006 as Corporate Accountant and has
held a number of impactful roles with increasing levels of responsibility over the
past 18 years. In January 2024, he was named Chief Financial Officer, Treasurer
& Secretary. He retained his leadership responsibilities for manufacturing and
expanded his scope to include executive responsibility for finance, accounting,
and risk management. In November 2022, he was named Vice President of
Manufacturing, where he was responsible for manufacturing, sales, inventory and
operations planning (SIOP), and procurement.

Prior to his current position, he was Senior Director of Finance-Supply Chain, and
was responsible for overall FP&A, including direct support for manufacturing,
SIOP, and procurement. He has worked intimately with manufacturing and has
participated at a hands-on level with process development, footprint development
and implementation, operational efficiency improvements, labor planning, capital
planning, and facility management. He has identified gaps and implemented
sustainable processes to increase visibility and reduce risk to the organization.

Mr. Ressler is a graduate of Loras College in Dubuque, lowa, with a Bachelor of
Business Administration degree in Accounting.

Mike McClaflin joined the Company in March 2019 as Chief Information &
Technology Officer. Mr. McClaflin is responsible for empowering business
performance across Flexsteel’s enterprise through strategic technology and
information management investments for both internal systems and external
go-to-market capabilities. In addition to over 25 years of experience in ERP
systems, eBusiness, business intelligence and IT operations, Mr. McClaflin is a
versatile executive leader with significant cross-functional expertise in process and
performance improvements.

Prior to Flexsteel, Mr. McClaflin was the Director of Acquisition Strategy and
Integration for the Birmingham-based Industrial Parts division of Genuine Parts
Corporation. Prior to that, Mr. McClaflin spent 12 years in the furniture industry
where he held various technology leadership positions, including serving as
Vice President of eBusiness and IT, for The HON Company.

Mr. McClaflin is a graduate of Upper Iowa University with a Bachelor of Arts
degree in Accounting and General Management. He also earned a Master of
Business Administration with an emphasis in marketing from the University of
Iowa Henry B. Tippie College of Business.

25



David E. Crimmins
Age 44

Vice President, Sales and
Product Management

Stacy M. Kammes
Age 45

Vice President, Human
Resources

Dave Crimmins joined the Company in September 2019 as Vice President, Sales.
In January 2023, Mr. Crimmins was named Vice President, Sales and Product
Management as his role expanded to take on additional responsibilities
surrounding the product portfolio, including design, engineering, and development
of product; and for the product merchandising and messaging supporting all sales
channels. He has more than 16 years of experience in the furniture industry,
including sales and marketing leadership positions across multiple brands and
market segments.

Prior to Flexsteel, Mr. Crimmins was the Vice President of Sales and Marketing for
the UK-based North American division of The Senator Group, representing both
the Allermuir and Senator brands. His responsibilities included building sales and
marketing capabilities, developing and executing go-to-market strategies, and
driving improved financial performance across operations in North America.
Mr. Crimmins also held multiple sales and general management related roles of
increasing responsibility within HNI Corporation across multiple operating
companies.

Mr. Crimmins is a graduate of The University of Northern Iowa with a Bachelor
of Arts degree in Marketing. He also earned a Master of Business Administration
from the University of Baltimore.

Stacy Kammes joined the Company in 2014 as Director, Human Resources and
was named Vice President, Human Resources in 2017. Ms. Kammes was appointed
Assistant Secretary in May 2020. With over 20 years of HR experience, she is
responsible for leading the Human Resources function and providing expertise on
organizational development, talent acquisition and development, compensation,
benefits, and labor relations.

Prior to Flexsteel, Ms. Kammes served as an HR Leader-Organizational
Effectiveness Talent, Global Supply Chain and OnHighway Business for Cummins
Emission Solutions, a global leader in designing, manufacturing and integrating
exhaust aftertreatment solutions. In these roles, she drove talent acquisition,
performance management, training and development, succession planning, and
labor relations across multiple global manufacturing, distribution and corporate
locations. Earlier in her career, Ms. Kammes held several plant HR positions
within Cummins Emission Solutions and Federal Mogul.

Ms. Kammes is a graduate of the University of Wisconsin-Platteville with a
Bachelor of Business Administration degree in General Management and Human
Resource Management. She also earned a Master of Business Administration from
Upper Iowa University.
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EXECUTIVE COMPENSATION

Summary Compensation Table

During fiscal year 2025, the Company had three named executive officers. The following table sets forth the cash and
non-cash compensation, for the fiscal years so indicated awarded to or earned by: (i) the individual serving as the
Company’s principal executive officer (“PEQ”); and (ii) the Company’s two most highly compensated executive
officers other than the PEO who were serving as executive officers at the end of the last completed fiscal year.

Non-Equity
Incentive
Stock Option Plan All Other
Name and Salary Bonus Awards  Awards Comp Comp Total
Principal Position Year $ $) $)* $)® $ $)@ $)

Derek P. Schmidt . . .............. 2025 570,000 — 902,990 — 908,010 78,195 2,459,195

President and _ _ 4 1.4 4

Chief Executive Officer 2024 470,000 446,465 93,500 50,680 ,460,645
David E. Crimmins. .. ............ 2025 352,000 — 246,378 — 373,824 54,137 1,026,339

Vice President of Sales 2024 335000  — 234484  — 281,400 30463 881,347

and Product Management
Michael J. Ressler ............... 2025 325,000 — 252,461 — 287,625 25,575 890,661

Chief Financial Officer

(1)  The amounts shown for fiscal year 2025 include the grant date fair value of three-year performance share awards at target and restricted
stock units under the Company’s long-term incentive program. No performance shares will be issued unless the minimum specific
performance goals set by the Compensation Committee are met. The 2025 three-year performance period is July 1, 2024 — June 30, 2027.
The 2024 three-year performance period is July 1, 2023 — June 30, 2026. Shares earned, if any, will be issued following each respective
three-year performance period. The amounts include the grant date fair value of the performance share awards assuming achievement of the
target performance goals. The grant date fair value is determined by taking total units granted for the performance period at target multiplied
by the closing market price on date of grant. The maximum share award value that could be issued for fiscal 2025 for Mr. Schmidt is
$957,588, for Mr. Crimmins is $295,641, and for Mr. Ressler is $272,973. The amounts shown in the table for fiscal 2025 include the grant
date fair value of restricted stock units for Mr. Schmidt — $424,196; for Mr. Crimmins — $98,558; and for Mr. Ressler — $115,974. The grant
date fair value of restricted stock units is determined by taking total restricted stock units granted multiplied by the closing market price
on date of grant.

(2) No option awards were granted in fiscal years 2025 and 2024.
(3) The amounts shown represent the cash earned under the Company’s Cash Incentive compensation plan for the fiscal year.
(4) The table below presents an itemized account of “All Other Compensation” provided in fiscal 2025 to the named executive officers:

Total All
Tax Supplemental Furniture 401K Other
Preparation Medical Program Match Comp
Name Year $ $) $) $) (6)
D.P Schmidt. . .. .......... 2025 — 25,499 32,946 19,750 78,195
2024 — 16,633 17,172 16,875 50,680
D.E. Crimmins. . .. ......... 2025 — 24,881 11,581 17,675 54,137
2024 — 12,445 — 16,875 30,463
M.J. Ressler . . ............ 2025 1,807 1,762 3,802 18,204 25,575

Derek P. Schmidt Employment Agreement

In connection with Mr. Schmidt’s appointment to the position of Chief Executive Officer and continuing to serve as
President, the Company entered into an employment agreement with Mr. Schmidt dated April 25, 2024 to be effective
July 1, 2024. Pursuant to his employment agreement, Mr. Schmidt (i) receives an annual base salary of $570,000,
(i) received a signing bonus in the form of restricted stock units with a value of $105,000, (iii) is eligible to
participate in the Company’s Cash Incentive Plan with his initial participation set at 90% of his base salary at target
performance level with a maximum award of 200% of the target, and (iv) is eligible to participate in the Company’s
long-term incentive program under the 2022 Equity Incentive Plan with his participation set at 140% of his base
salary at the target award level with the maximum award of 200% of the target with any award paid in shares.
Mr. Schmidt’s salary was increased to $600,000 effective July 1, 2025.

Prior to Mr. Schmidt’s appointment as Chief Executive Officer on July 1, 2024, pursuant to his letter agreement, he
(i) was paid an annual base salary of $470,000, (ii) was eligible to participate in the Company’s Cash Incentive Plan
with his participation set at 75% of his base salary at target award level with a maximum award of 200% of the target
and (iii) participated in the Company’s Long-Term Incentive program, with his participation set at 95% of his base
salary at the target award level with a maximum award of 200% of the target with any award paid in shares.
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Mr. Schmidt participates in the Company’s Severance Plan for Management Employees which provides for the
post-termination benefits described under “Executive Compensation: Termination or Change-In-Control”” below. In
addition, Mr. Schmidt has entered into a Confidentiality and Non-Competition Agreement whereby he agrees not to
compete with the Company during employment and for 12 months after termination.

David E. Crimmins

The Company has not entered into an employment agreement or letter agreement with Mr. Crimmins. His annual base
salary was increased to $370,000 effective July 1, 2025.

Mr. Crimmins is eligible to participate in the Company’s Cash Incentive Plan with his participation set at 60% of his
base salary at target award level with a maximum funding of 200% of target.

Mr. Crimmins participates in the Company’s Long-Term Incentive Plan, with his participation set at 80% of his base
salary at the target award level and a maximum award of 200% of target. Any award earned is paid in shares.

Mr. Crimmins participates in the Company’s Severance Plan for Management Employees which provides for the
post-termination benefits described under ‘““Executive Compensation: Termination or Change-In-Control”” below. In
addition, Mr. Crimmins entered into a Confidentiality and Non-Competition Agreement whereby he agreed not to
compete with the Company during employment and for 12 months after termination.

Michael J. Ressler

The Company has not entered into an employment agreement or letter agreement with Mr. Ressler. His annual base
salary was increased to $340,000 effective July 1, 2025.

Mr. Ressler is eligible to participate in the Company’s Cash Incentive Plan with his participation set at 50% of his
base salary at target award level with a maximum funding of 200% of target.

Mr. Ressler participates in the Company’s Long-Term Incentive Plan, with his participation set at 75% of his base
salary at the target award level and a maximum award of 200% of target. Any award earned is paid in shares.

Mr. Ressler participates in the Company’s Severance Plan for Management Employees which provides for the
post-termination benefits described under “Executive Compensation: Termination or Change-In-Control” below. In
addition, Mr. Ressler entered into a Confidentiality and Non-Competition Agreement whereby he agreed not to
compete with the Company during employment and for 12 months after termination.

Components of Executive Compensation

The principal components of our executive officer compensation program include base salary, annual cash incentive
compensation and long-term incentives using our common stock and benefit programs.

Base Salary. An individual executive officer’s base salary is based upon the executive officer’s level of responsibility,
cumulative knowledge and experience, past individual performance, contributions to past corporate performance, and
competitive rates of pay. The Compensation Committee reviews each executive officer’s salary annually and makes
adjustments, as appropriate, based on the Chief Executive Officer’s recommendation, including any change in the
executive officer’s responsibilities, the executive officer’s past performance and changes in competitive salary levels
provided by the compensation consultants retained by the Compensation Committee.

Cash Incentive Compensation. The purpose of our Cash Incentive Compensation Plan (the “CIP”) is to align
incentive compensation with performance measures that drive the Company’s market value. The CIP is also designed
to promote the accomplishment of corporate objectives as reflected in the Company’s operating plan and objectives
established by management, and to recognize achievement through the payment of incentive compensation. For fiscal
2025, the awards were based on a one-year performance period. After the completion of the performance period, the
Compensation Committee ratifies cash incentives based principally on the extent to which objectives have been
achieved. If threshold performance levels are not met, no award is made. The incentive award level for the one-year
performance period is expressed as a percentage of the executive officer’s annual base salary ranging from 50% to
90% based on the individual’s responsibility level and total compensation. The payouts of the individual objectives
of the CIP range from threshold of 40% to a maximum of 200% of the target award. When the threshold performance
is achieved, the payout percentage increases proportionately to the improvement in performance as measured against
the objective. The weighting of the objectives for fiscal year 2025 for all the named executive officers was: 70% for
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adjusted operating income, and 30% for net sales. The amount of the awards received by the named executive officers
for achieving the performance objectives for fiscal 2025 is set forth in the Non-Equity Incentive Compensation
column of the Summary Compensation Table.

The indicated performance objectives under the cash incentive compensation plan for fiscal 2025 were as follows:
e  Target: adjusted operating income: $26.2 million, net sales: $431.6 million.
e  Threshold: adjusted operating income: $21.0 million, net sales: $388.4 million.
e  Maximum: adjusted operating income: $30.7 million, net sales: $474.8 million.

For fiscal year 2025, the Company achieved the adjusted operating income objective at 200% of target and achieved
the net sales objective at 122% of target for a weighted average total of 177%.

Long-Term Incentives. The purpose of the Company’s long-term incentive compensation program is to promote the
interests of the Company and its shareholders by providing key personnel of the Company with an opportunity to
acquire a proprietary interest in the Company and reward them for achieving a high level of corporate performance,
and thereby develop a stronger incentive to put forth maximum effort for the continued success and growth of the
Company. In addition, the opportunity to acquire a proprietary interest in the Company will aid in attracting and
retaining key personnel of outstanding ability. The level of award opportunities, as combined under the equity plans
described below, are intended to be consistent with comparable companies and reflect an individual’s level of
responsibility and performance. Prior to December 14, 2022, performance based awards were granted under the
Long-Term Incentive Compensation Plan (“LTIP”’) while restricted stock units were issued under the Omnibus Plan.
Subsequent to the approval by shareholders of the 2022 Equity Incentive Plan on December 14, 2022, all performance
based and other awards are issued from the 2022 Equity Incentive Plan.

Performance Based Awards. Under the LTIP and the 2022 Equity Incentive Plan, it is generally intended that
the established performance objectives of awards will be measured over a three-year period. The Compensation
Committee will also establish the weighting of each corporate performance objective for purposes of the
performance calculations in advance of each performance period. For performance share awards for the
three-year periods ending June 30, 2025, June 30, 2026, and June 30, 2027, respectively, specific performance
objectives are established for each fiscal year within the three-year period. The overall payout is based on the
average of each year’s achievement across all three years and is made after the end of the third year. The overall
payout of the awards can range from a threshold of 40% to a maximum of 200% applied against the performance
objectives established at the target award level. When the threshold performance is achieved, the payout
percentage increases proportionately to the improvement in performance as measured against the objective. The
performance objectives for each of the three years is established prior to granting the award.

The Compensation Committee selected adjusted operating income as the performance objective for each fiscal
year within the performance period beginning on July 1, 2022 and ended on June 30, 2025. The performance
objective was selected and applied, at that time, as the best measurement of the Company’s and the individual’s
long-term performance. The Compensation Committee endeavors to set the targets at levels that challenge our
executive officers to improve operating results and enhance shareholder value without incentivizing decisions
that may create undue long-term risk for the Company.

At the start of each three-year performance period, the Compensation Committee establishes a target number of shares
of our common stock that each executive officer can earn subject to our achievement over the three-year performance
period of threshold, target, outstanding and maximum levels of each corporate performance objective. Threshold and
maximum levels will be expressed as a multiple of the target level. For the performance period that began July 1, 2022
and ended on June 30, 2025, the target number of shares for which each executive officer is eligible is based on a
percentage of the executive officer’s base salary at the beginning of the performance period and was 85% for
Mr. Schmidt, 60% for Mr. Crimmins and 10% for Mr. Ressler. When the threshold level is achieved, the payout
percentage increases proportionally to the improvement in performance as measured against the objective.
Performance share awards granted at the beginning of each fiscal year trigger the start of another three-year
performance period. This plan structure results in three active performance periods being in place at any given time.
The weighting of the performance objective for the three-year performance period ended on June 30, 2025, for
Messrs. Schmidt, Crimmins and Ressler was 100% for adjusted operating income.
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For each of the individual fiscal years within the three-year performance period ended June 30, 2025, the
performance goals under the LTIP for adjusted operating income were as follows (in millions):

Fiscal Fiscal Fiscal
2023 2024 2025
° Target $ 6.5 $14.9 $20.7
° Threshold $15 $ 74 $13.2
° Outstanding $11.5 $22.4 $28.2
° Maximum $14.0 $26.2 $31.9

The Company achieved the adjusted operating income performance goal at 145% for the three-year performance
period ended June 30, 2025.

For the three-year performance periods beginning on and after July 1, 2023, the grants have been made under
the 2022 Equity Incentive Plan and after the end of the three-year performance period ended June 30, 2025, no
further share issuances will be made under the LTIP.

Restricted Stock Units and Stock Options. During fiscal 2025, the Company granted restricted stock units to
executive officers under the 2022 Equity Incentive Plan. The 2022 Equity Incentive Plan was adopted at the
December 14, 2022 Shareholders Meeting. No awards under the Omnibus Plan can be granted after that date.
In response to industry practices and competitive forces, the Compensation Committee has determined to
emphasize stock awards over options awards. The Compensation Committee also believes that stock awards are
a more effective way to provide named executive officers with a proprietary interest in the Company and assist
the named executive officers to meet the stock ownership guidelines established by the Board. See ““Corporate
Governance — Stock Ownership Guidelines.”” The restricted stock units granted to executive officers in fiscal
2025 vest at the end of three years.

Stock options awarded under the shareholder approved plans give executive officers the opportunity to purchase
our common stock for a term not to exceed 10 years and at a price of no less than the closing sale price of our
common stock on the date of grant. Executive officers benefit from stock options only to the extent stock price
appreciates after the grant of the option. The Compensation Committee recognizes that each executive officer,
rather than the Compensation Committee, decides whether to exercise an option at any given time. For this
reason, the Compensation Committee’s decision to grant a stock option to an executive officer does not take into
account any gains realized by the executive officer due to a decision to exercise a pre-existing option in any
given year. The Compensation Committee has not repriced stock options or replaced stock options that are
underwater in the past and does not intend to engage in either practice in the future.

Stock options, restricted stock units and restricted stock are granted at the Compensation Committee’s regularly
scheduled meetings, based on recommendations from the Chief Executive Officer, the participant’s level of
responsibility and total compensation. Most Compensation Committee meetings are scheduled a year in
advance. Scheduling decisions for Compensation Committee meetings are made without regard to anticipated
earnings or other major announcements by us. The Compensation Committee will consider granting various
types of equity to newly hired executive officers on a case-by-case basis.

Other Compensation and Benefits. We may provide the following perquisites to our executive officers:
e tax planning services;
e  supplemental health insurance; and
e  furniture program.

These perquisites are provided to retain executive officers for key positions, to assist in their business development
efforts and to remain competitive in the marketplace. The value of the perquisites provided to our named executive
officers is set forth in the column titled “All Other Compensation” of the Summary Compensation Table.

Other Policies. The Company’s CIP, Omnibus Stock Plan, LTIP and 2022 Equity Incentive Plan provide for the right
to require a participant to pay back any amount received under the plan to the extent provided by law or the
Company’s Clawback Policy. See “Corporate Governance-Incentive Compensation Clawback Policy.” The award
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agreements under the CIP, Omnibus Stock Plan, LTIP and 2022 Equity Incentive Plan provide for the forfeiture of
awards received up to six months prior to termination in the event the participant competes with the Company within
two years of termination or improperly uses Company confidential information.

Role of Executives in Establishing Compensation. Our chief executive officer plays an integral role in
recommending compensation for named executive officers (including base salary and performance based annual and
long-term cash and equity compensation). Our chief executive officer participates in committee meetings to provide
background information on our business, financial and operational objectives, and annually reviews the performance
of each executive officer based on their contributions to achieving our business, financial and operational objectives
and recommends compensation for our executive officers. Compensation Committee members also develop their own
opinions on the annual performance of our executive officers based on their interactions with them. As required by
the listing standards of the NASDAQ Stock Market LLC, our chief executive officer does not participate in
deliberations concerning, or vote on, their compensation arrangements. The Compensation Committee approves the
compensation for all executive officers.

Tax Implications. Section 162(m) of the Internal Revenue Code of 1986, as amended, places a limit of $1 million
on the amount of compensation that we may deduct as a business expense in any year with respect to certain of our
most highly paid executive officers. While the Compensation Committee considers the deductibility of compensation
as one factor in determining executive officer compensation, the Compensation Committee believes that it is in the
best interests of our shareholders to maintain flexibility in our approach to executive compensation in order to
structure a program that we consider to be the most effective in attracting, motivating and retaining key executive
officers.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth certain information relating to equity awards outstanding at June 30, 2025, for each
of our named executive officers.

Option Award Stock Award
Equity
Equity Incentive
Incentive Plan

Plan Awards:
Market  Awards: Market
Number Value Number or Payout

of of of Value of
Shares  Shares Unearned Unearned
or Units of Units  Shares, Shares,
Number of Number of of or Units or Units or
Securities Securities Stock Stock Other Other
Underlying Underlying That That Rights Rights
Unexercised Unexercised Have Have That That
Option Options Options Option Option Not Not Have Not Have Not
Grant Exercisable Unexercisable Exercise Expiration Vested  Vested Vested Vested
Name Date #HWY #) Price Date® #H® $)@ #H® $)@
D. P. Schmidt. . ... ... 7/1/2020 13,566 12.77 7/1/2030 22,842 822,997 42,244 1,522,051
4/6/2020 108,884 9.97 4/6/2030
D. E. Crimmins. . . . ... 8,073 290,870 17,726 638,668
M. J Ressler. . . ...... 7/1/2015 464 43.09 7/1/2025 7,719 278,116 7,046 253,867
9/1/2016 737 47.45 9/1/2026
9/8/2017 774 45.21 9/8/2027
9/13/2018 1,524 32.80 9/13/2028

(1)  Options include both incentive stock options and non-statutory stock options.

(2)  Options expire on the tenth anniversary of the grant date.

(3)  Mr. Schmidt’s unvested restricted stock units vest as follows: 9,444 vest on June 30, 2026; and 13,398 vest on June 30, 2027. Mr. Crimmins’s
unvested restricted stock units vest as follows: 4,960 vest on June 30, 2026; and 3,113 shares vest on June 30, 2027. Mr. Ressler’s unvested
restricted stock units vest as follows: 2,597 on February 8, 2026, 1,459 on June 30, 2026, and 3,663 on June 30, 2027.

(4)  The market value of unvested stock awards is based on the closing stock price on June 30, 2025, which was $36.03.

(5) The amounts shown represent the potential three-year performance share unit awards under the Long-Term Incentive Plan during the three,
three-year performance periods in effect during fiscal year 2025. No shares will be issued unless the minimum specific performance goals
set by the Compensation Committee are met. Shares earned, if any, will be issued following each respective three-year performance period.
Mr. Schmidt, Mr. Crimmins and Mr. Ressler participated in the fiscal year 2025 — 2027, 2024 — 2026 and 2023 - 2025 performance plan
periods. Unearned performance shares are shown below assuming target performance for grants made in fiscal years 2025, 2024, and 2023:

Fiscal Year Fiscal Year Fiscal Year

Name 2025® 2024 2023 Total
D. P Schmidt .. ... ... ... ... 15,123 14,166 12,955 42,244
D.E.Crimmins . . ... ... 4,669 7,440 5,617 17,726
M.JRessler. ... .o 4,311 2,189 546 7,046

(a)  Three-year performance period ends June 30, 2027
(b)  Three-year performance period ends June 30, 2026
(c)  Three-year performance period ended June 30, 2025.

Termination or Change in Control

Severance Plan for Management Employees. The Severance Plan for Management Employees (the “Severance Plan™)
provides for the payment of severance to eligible employees in the event of an involuntary termination of an eligible
employee’s employment initiated by the Company (a “Qualifying Termination™). A Qualifying Termination also includes
a voluntary termination for good reason during the period beginning with the execution of an agreement resulting in a
change in control and ending 24 months after the change in control. An eligible employee is an employee of the Company
or its affiliates who is either (i) an executive that the Company designates as subject to Section 16 of the Securities and
Exchange Act of 1934, or (ii) an individual designated as an eligible employee by the plan administrator or its delegate,
within its sole discretion (an “Eligible Employee”). A Qualifying Termination does not include (i) termination for cause,
(ii) an Eligible Employee’s voluntary resignation or retirement from the Company, (iii) an Eligible Employee’s termination
as a result of the Eligible Employee’s death or disability, or (iv) an Eligible Employee’s failure to return to work within
the time required following an approved leave of absence.
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Subject to the terms and conditions of the Severance Plan, an Eligible Employee will receive severance payments of:
e the Eligible Employee’s base salary continuation for 12 months;

e alump sum payment equal to the COBRA premiums necessary to continue the Eligible Employee’s and
his or her dependents’ health insurance coverage in effect on the Eligible Employee’s termination date for
a period of 12 months, without regard to whether the Eligible Employee or his or her dependents elect
continuation coverage under COBRA; and

e a lump sum payment equal to the amount of cash compensation that would be payable to the Eligible
Employee under the CIP for the fiscal year during which the termination date occurs if the Eligible
Employee’s 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).

If a Qualifying Termination of the Chief Executive Officer occurs 30 days before, on or within 24 months after a
change in control, the severance payments described above will be doubled.

The plan administrator may remove an individual as an Eligible Employee prior to a Qualifying Termination. An
Eligible Employee may not be removed as an Eligible Employee from participation in the Severance Plan on or after
a Qualifying Termination.

The Company is entitled to clawback all Severance Payments made to an Eligible Employee under the Severance
Plan in the event the Eligible Employee breaches any provision of any non-competition, non-solicitation,
non-disparagement, confidentiality, or assignment of inventions covenants contained in any agreement between the
Eligible Employee and the Company.

To receive any severance payments, an Eligible Employee must execute and deliver a severance agreement which
provides for a release of claims against the Company, a confidentiality provision and a 12-month non-competition
and non-hire clause.

The benefits under the Severance Plan replace and supersede all prior existing severance payments applicable to
Eligible Employees, whether formal or informal, written or oral.

Cash Incentive Compensation Plan and Long-Term Incentive Compensation Plan. Under the terms of the
Company’s CIP and LTIP and applicable award agreements, named executive officers are entitled to receive
payments as a result of a termination due to death or disability, on or after reaching age 62, or due to an involuntary
termination for other than cause in the event of a change in control. The amount to be paid to a participant in such
events is based on the pro rata number of days worked during the performance period. The awards will be paid in
a lump sum after the end of the performance period, except under certain circumstances as determined by the
Compensation Committee. The award agreements for both the CIP and the LTIP provide for the forfeiture of
payments received up to six months prior to termination in the event the participant competes with the Company
within two years of termination or improperly uses Company confidential information. The Company is also entitled
to clawback any awards under the CIP and LTIP pursuant to the terms of the Company’s Incentive Compensation
Clawback Policy.

Omnibus Stock Plan. Under the terms of the Omnibus Stock Plan and applicable award agreements, the unvested
restricted stock units, restricted stock and options held by a named executive officer will vest in full upon the death
or disability of such person or, for the fiscal years prior to 2022 upon a change in control. Beginning with awards
made in fiscal 2022, in the event of a change in control, the award will only vest due to an involuntary termination
for other than cause. The award agreements for the Omnibus Stock Plan provide for the forfeiture of payments
received up to six months prior to termination in the event the participant competes with the Company within
two years of termination or improperly uses Company confidential information. The Company is also entitled to
clawback any awards under the Omnibus Stock Plan pursuant to the terms of the Company’s Incentive Compensation
Clawback Policy.

2022 Equity Incentive Plan. Under the terms of the 2022 Equity Incentive Plan (2022 Plan”’) award agreements,
the unvested restricted stock units and performance share units held by an executive officer will vest upon the death
or disability of such person or for a termination other than for cause, upon the individual reaching age 55 and a
minimum length of service of 10 years. The amount vested in such events is based on the pro rata number of days
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worked during the vesting period or performance period, as applicable. Subject to the Committee’s discretion and the
applicable provisions in the event of a merger or change in control, the vesting of options granted under the 2022 Plan
does not accelerate upon termination of employment, including as a result of death or disability.

The 2022 Plan does not provide for the automatic vesting of awards in connection with a merger or change in control
where a successor corporation assumes the awards. In the event of a merger or change in control, each outstanding
award will be treated as the Compensation Committee determines, except that if a successor corporation or its parent
or subsidiary does not assume or substitute an equivalent award for any outstanding award, then such award will fully
vest, all restrictions on such award will lapse, all performance goals or other vesting criteria applicable to such award
will be deemed achieved at 100% of target levels, and such award will become fully exercisable, if applicable, for
a specified period prior to the transaction. In the event of a merger or change in control and the successor corporation
does assume or substitute the award and the participant is involuntarily terminated without cause within 12 months
of the merger or change in control, the awards will generally be treated in the same manner as if the awards had not
been assumed or substituted. The amendment of the 2022 Plan described in Proposal IV expands this 12 month period
relating to a voluntary termination to the period beginning with the execution of an agreement resulting in a change
in control and ending 24 months after the change in control.

The 2022 Plan award agreements provide for the forfeiture of payments received up to six months prior to termination
in the event the participant competes with the Company within two years of termination or improperly uses Company
confidential information. The Company is also entitled to clawback any awards under the Omnibus Stock Plan
pursuant to the terms of the Company’s Incentive Compensation Clawback Policy.

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes information as of June 30, 2025, about the Company’s equity compensation plans,
including the Company’s long-term incentive plan.

(c)
Number of
Securities
(a) Remaining
Number of (b) Available for
Securities to be Weighted- Future Issuance
Issued Upon Average Under Equity
Exercise of Exercise Price of Compensation
Outstanding Outstanding Plans (excluding
Options, Options, securities
Warrants Warrants reflected
and Rights and Rights in column (a)
Plan Category #) % #HW
Equity compensation plans approved by security holders. . . . .. 593,879V $18.02 48,755
Equity compensation plans not approved by security holders. . . 79,000® $ 9.97 —
Total . ..o 672,879 $13.63 48,755

(1) Includes the shares of common stock and underlying 65,853 outstanding stock options under the Omnibus Stock Plan and
301,232 outstanding performance share awards under the LTIP and 2022 Equity Incentive Plan, assuming maximum performance.

(2)  Includes 79,000 stock options granted under inducement awards.

(3) Represents the weighted average exercise price of outstanding stock options. Outstanding restricted stock units and performance share
awards do not have an exercise price.

(4) Represents the shares of common stock remaining available for future issuance under the 2022 Equity Incentive Plan assuming maximum
performance on outstanding performance share awards.
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Pay Versus Performance

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(v)
of Regulation S-K, we are providing the following information about the relationship between ‘“‘compensation
actually paid” (or “CAP”’) to our CEO as principal executive officer (or “PEO) and to our other NEOs and certain
metrics of financial performance of the Company. The following table shows the total compensation for our NEOs
for the past three fiscal years as set forth in the Summary Compensation Table, the CAP to our CEO as PEO, and,
on an average basis, our other NEOs, and our total shareholder return (“TSR’’). CAP figures do not reflect the actual
amount of compensation earned by or paid to our NEOs during the applicable year as significant portions of this
compensation depend on the achievement of performance criteria in subsequent fiscal periods.

Average Value of initial
compensation fixed $100
Average summary actually paid to investment based
Summary Compensation compensation table total for non-PEO named on:
compensation table actually paid non-PEO named executive executive total shareholder
Year™ total for PEO® to PEO® officers® officers™ return® Net income
2025 ...... $2,459,195 $3,035,387 $ 958,500 $1,118,209 $215 $20,154,000
2024 ...... $3,015,025 $3,303,559 $1,170,996 $1,571,756 $182 $10,528,000
2023 ...... $3,062,037 $2,952,955 $1,106,324 $1,171,216 $110 $14,778,000

(1) J. Dittmer, former Chief Executive Officer was our PEO for fiscal years 2023 and 2024. Mr. Schmidt, Chief Executive Officer, was our PEO
for the fiscal year 2025. Our non-PEO NEOs for 2023 were Mr. Schmidt and T. Newlin, Former VP Strategic Business Development, for
2024 were Mr. Schmidt and Mr. Crimmins, and for 2025 were Mr. Crimmins and Mr. Ressler.

(2)  Amounts reported in this column represent the total compensation reported in the Summary Compensation Table for the applicable year.

(3) To calculate CAP under SEC disclosure rules, adjustments were made to the amounts reported in the Summary Compensation Table for the
applicable year and the reconciliations of such adjustments are set forth in the table below.

PEO NEOs - Average
2025 2024 2023 2025 2024 2023

Deduction for Amounts Reported under the “Stock Awards”

Column in the Summary Compensation Table . ... ..... ($ 902,990) ($992,227) ($1,392,227) ($249,419) ($340,475) ($423,042)
Deduction for Amounts Reported under the “Option Awards”

Column in the Summary Compensation Table . . . ... ... $ —  $ —  $ —  $ — $ — —
Increase for Fair Value of Awards Granted during year that

Remain Unvested as of Yearend. ... .............. $1,027,612 $ —  $1,383,755 $283,844 $559,235 $420,468
Increase for Fair Value of Awards Granted during year that

Vest during year. . . .. ... ... $ —  $814,890 $ — 3 — 3 — 3 —

Increase/deduction for Change in Fair Value from Prior Year-

end to current Year-end of Awards Granted Prior to year

that were Outstanding and Unvested as of Year-end. . . . . . $ 117,342 $370,020 $ 72,517 $ 43,7736 $184,938 $ 19,840
Increase/deduction for Change in Fair Value from Prior Year-

end to Vesting Date of Awards Granted Prior to year that

Vested during year . . . . ... $ 317,326 $557,491 ($ 16,394) $ 75,170 $104,909 $ 67,793
Deduction of Fair Value of Awards Granted Prior to year that

were Forfeited during year. . .. .................. $ — ($509,726) ($ 198,247) $ — ($118,261) ($ 26,314)
Increase based upon Incremental Fair Value of Awards

Modified during year . .. ...................... $ —  $ — $ — $ — 3 — 3 —
Increase based on Dividends or Other Earnings Paid during

year prior to Vesting Date of Award. . .. ............ $ 16902 $ 48,084 $ 41,514 $ 6,378 $ 10413 $ 6,147
+Total Adjustments . . . .......... ... ... ....... $ 576,192 $288,533 ($ 109,082) $159,709 $400,760 $ 64,892

(4)  Cumulative total shareholder return (“TSR”) is calculated based on a hypothetical $100 investment beginning July 1, 2022 and reinvestment
of all dividends. The TSR is reported on a cumulative basis over fiscal years 2023 to 2025. Specifically, TSR for fiscal year 2023 in the
table will represent TSR over fiscal year 2023. TSR for fiscal year 2024 will represent the cumulative TSR over fiscal years 2023 and 2024.
TSR for fiscal year 2025 will represent the cumulative TSR over fiscal years 2023, 2024 and 2025.

Relationship Between Pay and Performance

We believe the CAP in each of the years reported above and over the multi-year cumulative period are reflective of
the Compensation Committee’s emphasis on “‘pay-for-performance” as the CAP fluctuated year-over-year, primarily
due to changes in the value of equity awards.

The relationship between ‘“Compensation Actually Paid” to the PEO and to our other NEOs is generally aligned with
the trend in the Company’s Cumulative TSR and Net Income. This is because CAP is substantially influenced by
year-over-year changes in stock prices due to the fact that a significant portion of the PEO’s and each NEO’s
compensation is equity-based.

The CAP for the PEO and our non-PEOs decreased in 2025 as compared to 2024 while TSR and income increased
primarily due to Mr. Schmidt switching to PEO from non-PEO in 2025 and Mr. Ressler replacing Mr. Schmidt as a
non-PEO in 2025.

35



OWNERSHIP OF STOCK BY

DIRECTORS AND EXECUTIVE OFFICERS

The table below sets forth the shares of the Company’s common stock beneficially owned by the Company’s
directors, the named executive officers, and by all directors and executive officers as a group as of October 13, 2025.
Unless otherwise indicated, to the best knowledge of the Company, all persons named in the table have sole voting

and investment power with respect to the shares shown.

Amount of
Common Stock
Beneficially Percent of
Owned Common Stock

Name Title #HW Outstanding
Derek P. Schmidt® . ....... President & Chief Executive Officer 341,059 6.2%
F. Brooks Bertsch®. ....... Director 37,186 0.7%
Thomas M. Levine™®. ... ... Director 33,936 0.6%
David E. Crimmins . ....... Vice President, Sales and Product Management 32,688 0.6%
William S. Creekmuir . .. ... Director 30,856 0.6%
Kathryn P. Dickson ........ Director 20,089 0.5%
Michael J. Ressler......... Chief Financial Officer 18,453 0.3%
M. Scott Culbreth®. . ... ... Director 12,556 0.2%
Jeanne McGovern ......... Director 10,284 0.2%
Terence P. Calloway . ...... Director 1,294 0.0%
All Directors, and Executive Officers as a Group (12)..................... 613,061 11.2%

(1)  Includes the following number of shares, which may be acquired as of October 13, 2025, or within 60 days of such date by exercise of stock
options: Mr. Schmidt — 122,450; Mr. Ressler — 3,035; All Directors and Executive Officers as a Group — 134,223.

(2) Includes 1,081 shares held by the IRA of Mr. Schmidt’s wife, 1,096 shares held in Mr. Schmidt’s IRA and 60, 913 held in his 401k.
(3) Includes 37,186 shares held by Mr. Bertsch as Trustee for the Frank Brooks Bertsch Revocable Trust.
(4) Includes 30,936 shares held by Mr. Levine as Trustee for the 2013 Revocable Trust of Thomas M. Levine and 3,000 shares held by

Mr. Levine within a SEP IRA.

(5) Includes 12,566 shares held by Mr. Culbreth as Trustee for The Culbreth Family Revocable Joint Trust.
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OWNERSHIP OF STOCK BY
CERTAIN BENEFICIAL OWNERS

To the best knowledge of the Company, no person owns beneficially five percent or more of the outstanding common
stock of the Company as of October 13, 2025, except as set forth below. Unless otherwise indicated, to the best
knowledge of the Company, all persons named in the table have sole voting and investment power with respect to
the shares shown.

Amount of
Common Stock
Beneficially
Name Address Owned™ Percent of Class
Carolyn T. Bertsch Bleile. . ... ... 200 W Madison St. 446,303 8.5%
Chicago, IL 60606
Dimensional Fund Advisors LP ... 6300 Bee Cave Road, Bldg One, 403,395 7.7%
Austin, TX 78746
Steven H. Bertsch.............. 200 W Madison St. 410,815 7.8%
Chicago, IL 60606
BlackRock, Inc.. . ...t 50 Hudson Yards, 335,367 6.5%
New York, NY 10001
Jeffrey T. Bertsch .............. 200 W Madison St. 310,241© 5.9%
Chicago, IL 60606
(1) To the best knowledge of the Company, no beneficial owner named above has the right to acquire any additional beneficial ownership.
(2) The number of shares beneficially owned is based on information provided in a Schedule 13G filed with the Securities and Exchange
Commission on October 8, 2025. The 446,303 shares are owned by the Carolyn T. Bleile Declaration of Trust.
(3) The number of shares beneficially owned is based on information in a Schedule 13G filed with the Securities and Exchange Commission
on February 9, 2024, which reflects sole dispositive power for 403,395 shares and sole voting power for 396,447 shares.
(4) The number of shares beneficially owned is based on information provided in a Schedule 13G filed with the Securities and Exchange
Commission on October 8, 2025. The 410,815 shares are owned by the Steven H. Bertsch Declaration of Trust.
(5)  The number of shares beneficially owned is based on information in a Schedule 13G filed with the Securities and Exchange Commission
on November 8, 2024, which reflects sole dispositive power for 335,367 shares and sole voting power for 339,179 shares.
(6) The number of shares beneficially owned is based on information provided in a Schedule 13G filed with the Securities and Exchange

Commission on October 8, 2025. The 310,241 shares are owned by the Jeffrey T. Bertsch Amended and Restated Trust.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Deloitte & Touche LLP was the Company’s independent registered public accounting firm in fiscal 2025. In addition
to performing the audit of the Company’s consolidated financial statements, Deloitte & Touche LLP provided
audit-related services during fiscal 2025 and 2024.

The Audit and Ethics Committee pre-approves both the type of services to be provided by Deloitte & Touche LLP
and the fees related to these services. The Audit and Ethics Committee reviewed professional services and the
possible effect on Deloitte & Touche LLP’s independence was considered. The Audit and Ethics Committee has
considered and found the provision of services compatible with maintaining Deloitte & Touche LLP’s independence.
All services provided by Deloitte & Touche LLP during fiscal 2025 and 2024 were pre-approved by the Audit and
Ethics Committee. It is not expected that a representative of Deloitte & Touche LLP will attend the annual meeting
of Shareholders.

(in thousands) 2025 2024
AUdit Fees ) . o $770  $675

(1)  Professional fees and expenses for the audit of financial statements for fiscal 2025 and fiscal 2024 consisted of (i) an audit of the Company’s
annual consolidated financial statements; (ii) reviews of the Company’s quarterly consolidated financial statements; (iii) consents and other
services related to Securities and Exchange Commission matters; (iv) consultations on financial accounting and reporting matters arising
during the course of the audit and reviews.
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PROPOSALS BY SHAREHOLDERS

Shareholders wishing to have a proposal considered for inclusion in the Company’s proxy statement for the
2026 annual meeting must submit the proposal in writing and direct it to the Secretary of the Company at the address
shown in this proxy statement. The Company must receive it no later than June 26, 2026. The proposal must be in
accordance with the provisions of Rule 14a-8 promulgated by the SEC under the 1934 Act. It is suggested that the
proposal be submitted by certified mail, return receipt requested. Shareholders who intend to present any other
proposal or nominate a person to be elected as a director at the 2026 annual meeting must provide the Company
notice of such proposal no later than September 11, 2026. However, if the 2026 annual meeting is to be held before
November 10, 2026, or after February 8, 2027, then the proposal or nomination must be received before the later of
(1) the close of business on the tenth day following the day on which public disclosure of the meeting date is made
and (ii) the close of business 90 days before the 2026 annual meeting. The proposal or nomination must contain the
specific information required by our bylaws. You may obtain a copy of our bylaws by writing to our Corporate
Secretary. The Company reserves the right to reject, rule out of order, or take other appropriate action with respect
to any proposal that does not comply with these and other applicable requirements.

In addition to the advance notice provisions of our bylaws described above, to comply with universal proxy rules,
shareholders who intend to solicit proxies in support of director nominees other than our nominees for the
2026 annual meeting must provide notice to our Secretary at the address shown in this proxy statement, that sets forth
all information required by Rule 14a-19 under the Exchange Act no later than October 11, 2026 (or, if the 2026 annual
meeting is called for a date that is not within 30 calendar days of the anniversary of the date of the 2025 annual
meeting, then notice must be provided by the later of 60 calendar days prior to the date of the 2026 annual meeting
or by the close of business on the tenth calendar day following the day on which public announcement of the date
of the 2026 annual meeting is first made).

OTHER MATTERS

The percentage total number of the outstanding shares represented at each of the last three years’ shareholders’ annual
meetings was as follows: 2022 — 69.1%; 2023 — 73.7% and 2024 — 75.5%.

A copy of the Company’s Annual Report on Form 10-K for the year ended June 30, 2025, other reports filed or
furnished with or to the Securities and Exchange Commission, our Guidelines for Business Conduct, Audit and Ethics
Committee Charter, Compensation Committee Charter and Nominating and Governance Committee Charter are
available, without charge, on the Company’s website at www.flexsteel.com or by writing to the Office of the
Secretary, Flexsteel Industries, Inc., 385 Bell St, Dubuque, Iowa 52001-7004.

The Board does not know of any other matter that may come before the meeting. However, should any other matter
properly come before the meeting, the persons named in the proxy card will vote in accordance with their judgment
upon such matters.

Shareholders are urged to vote by internet or telephone, or if you received paper copies of our Proxy materials, you
can also mark, date, sign and promptly mail the accompanying Proxy card in the enclosed envelope. Prompt response
is helpful, and your cooperation will be appreciated.

BY ORDER OF THE BOARD OF DIRECTORS

Michael J. Ressler
Secretary

October 24, 2025
Dubuque, Iowa
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APPENDIX A
FLEXSTEEL INDUSTRIES, INC.
2022 EQUITY INCENTIVE PLAN

As Amended And Restated Effective XX
1. Purpose of the Plan. The purpose of this Plan is to:

e  attract and retain the best available personnel for positions of substantial responsibility;
e provide additional incentive to Employees, Directors and Consultants; and
e  promote the success of the Company’s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted
Stock Units, Stock Appreciation Rights, Performance Units and Performance Shares.

2. Definitions. The following definitions are used in this Plan:

(a) ‘“‘Administrator” means the Board or any of its Committees as will be administering the Plan, in
accordance with Section 4 of the Plan.

(b) “Applicable Laws” means the legal and regulatory requirements relating to the administration of
equity-based awards and issuance of shares of Common Stock, including under U.S. state corporate laws,
U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common
Stock is listed or quoted and the applicable laws of any non-U.S. country or jurisdiction where Awards are, or
will be, granted under the Plan. Reference to a specific section of an Applicable Law or regulation related to that
section shall include such section or regulation, any valid regulation or other official guidance issued under that
section, and any comparable provision of any future legislation or regulation amending, supplementing or
superseding that section or regulation.

(c) “Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation
Rights, Restricted Stock, Restricted Stock Units, Performance Units, Performance Shares or other Stock Based
Awards.

(d) ““Award Agreement” means the written or electronic agreement between the Company and Participant
setting forth the terms and provisions applicable to an Award granted under the Plan. The Award Agreement is
subject to the terms and conditions of the Plan.

(e) “Board” means the Board of Directors of the Company.
(f) “Cause” means, as determined within the sole discretion of the Plan Administrator:

(i) The willful and continued failure of the Participant to perform substantially the Participant’s
duties as established from time to time by the Company’s management (other than any such failure
resulting from a disability), after a written demand for substantial performance is delivered to the
Participant by the Company’s management that specifically identifies the manner in which the management
believes that the Participant has not substantially performed the Participant’s duties; or

(i) Dishonesty, fraud, misappropriation of funds, theft relating to the Participant’s position,
harassment, an act of violence, acts punishable by law, misconduct as described in the Company’s
Employee Handbook, as amended from time to time, or such other serious misconduct as will be
determined by the Administrator to constitute conduct that warrants forfeiture pursuant to the Plan.

(g) ““Change in Control” means the occurrence of any of the following events:

(i) Change in Ownership of the Company. A change in the ownership of the Company which occurs
on the date that any one person, or more than one person acting as a group (‘‘Person’), acquires ownership
of the stock of the Company that, together with the stock held by such Person, constitutes more than 50%




of the total voting power of the stock of the Company; provided, however, that for purposes of this
subsection, if any one Person is already considered to own more than 50% of the total voting power of the
stock of the Company, the acquisition of additional stock by such Person will not be considered a Change
in Control; or

(i) Change in Effective Control of the Company. A change in the effective control of the Company
which occurs on the date that a majority of members of the Board is replaced during any 12-month period
by Directors whose appointment or election is not endorsed by a majority of the members of the Board prior
to the date of the appointment or election. For purposes of this subsection (ii), if any Person is considered
to be in effective control of the Company, the acquisition of additional control of the Company by the same
Person will not be considered a Change in Control; or

(iii)) Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the
ownership of a substantial portion of the Company’s assets which occurs on the date that any Person
acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by
such Person) assets from the Company that have a total gross fair market value equal to or more than
50% of the total gross fair market value of all of the assets of the Company immediately prior to such
acquisition or acquisitions; provided, however, that for purposes of this subsection (iii), the following will
not constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer
to an entity that is controlled by the Company’s stockholders immediately after the transfer, or (B) a transfer
of assets by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in
exchange for or with respect to the Company’s stock, (2) an entity, 50% or more of the total value or voting
power of which is owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or
indirectly, 50% or more of the total value or voting power of all the outstanding stock of the Company, or
(4) an entity, at least 50% of the total value or voting power of which is owned, directly or indirectly, by
a Person described in subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair market value
means the value of the assets of the Company, or the value of the assets being disposed of, determined
without regard to any liabilities associated with such assets.

For purposes of this definition, persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction
with the Company.

Notwithstanding the foregoing, if payment under an Award Agreement is subject to Section 409A, then a
transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control event within
the meaning of Section 409A.

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (x) its primary
purpose is to change the jurisdiction of the Company’s incorporation, or (y) its primary purpose is to create a holding
company that will be owned in substantially the same proportions by the persons who held the Company’s securities
immediately before such transaction.

(h) “Code’” means the U.S. Internal Revenue Code of 1986.

(i) “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws
appointed by the Board, or a duly authorized committee of the Board, in accordance with Section 4 hereof.

() “Common Stock™ means the common stock of the Company.
(k) “Company” means Flexsteel Industries, Inc., a Minnesota corporation, or any successor thereto.

() ““Consultant” means any person, including an advisor, engaged by the Company or a Parent or
Subsidiary of the Company to render bona fide services to such entity, provided the services (i) are not in
connection with the offer or sale of securities in a capital-raising transaction, and (ii) do not directly promote
or maintain a market for the Company’s securities, in each case, within the meaning used with respect to
Form S-8 promulgated under the Securities Act, and provided, further, that a Consultant will include only those
persons to whom the issuance of Shares may be registered under Form S-8 promulgated under the Securities Act.

(m) “Director” means a member of the Board.
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(n) “Disability”” means (i) in the case of Awards that are Incentive Stock Options, the Participant’s total
and permanent disability as defined in Section 22(e)(3) of the Code and (ii) in the case of all other Awards, the
Participant satisfies the requirements to receive long-term disability benefits under the Company-sponsored
group long-term disability plan in which the Participant participates without regard to any waiting periods, or
the Participant has been determined by the Social Security Administration to be eligible to receive Social
Security disability benefits; provided, however, that to the extent applicable to an Award, a Participant shall not
be considered to meet the definition of Disability under this subsection (ii) unless the Participant’s disability
meets the requirements of Treasury Regulation section 1.409A-3(i)(4). To meet the definition of Disability in
subsections (i) or (ii), a Participant must furnish proof of the Disability to the Administrator in such form and
manner as the Administrator may require.

(o) “Employee” means any person, including Officers and Inside Directors, providing services as an
employee to the Company or any Parent or Subsidiary of the Company. Neither service as a Director nor
payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.

(p) “Exchange Act” means the U.S. Securities Exchange Act of 1934.

(q) “Exchange Program” means a program under which (i) outstanding Awards are surrendered or
cancelled in exchange for awards of the same type (which may have higher or lower exercise prices and different
terms), awards of a different type, and/or cash, (ii) Participants would have the opportunity to transfer any
outstanding Awards to a financial institution or other person or entity selected by the Administrator, and/or
(iii) the exercise price of an outstanding Award is reduced. As described in Section 4(i) of the Plan, the
Administrator may not institute an Exchange Program.

(r) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or a national market system,
including without limitation the Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq
Capital Market of The Nasdaq Stock Market or the New York Stock Exchange, its Fair Market Value will
be the closing sales price for such stock (or, the closing bid, if no sales were reported) as quoted on such
exchange or system on the day of determination, as reported by such source as the Administrator deems
reliable;

(i) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are
not reported, the Fair Market Value of a Share will be the mean between the high bid and low asked prices
for the Common Stock on the day of determination (or the closing bid, if no sales were reported), as
reported by such source as the Administrator deems reliable; or

(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be
determined in good faith by the Administrator and in a manner that complies with Sections 409A and 422 of
the Code.

If the Fair Market Value is to be determined under subsection (i) or (ii) above and the determination date for the
Fair Market Value occurs on a day other than a Trading Day, the Fair Market Value will be the price as determined
under subsection (i) or (ii) above, as applicable, on the immediately preceding Trading Day, unless otherwise
determined by the Administrator. In addition, for purposes of determining the fair market value of shares for any
reason other than the determination of the exercise price of Options or Stock Appreciation Rights, fair market value
will be determined by the Administrator in a manner compliant with Applicable Laws and applied consistently for
such purpose. Note that the determination of fair market value for purposes of withholding Tax-Related Items may
be made in the Administrator’s sole discretion subject to Applicable Laws and is not required to be consistent with
the determination of Fair Market Value for other purposes.

(s) “Fiscal Year”” means the fiscal year of the Company.

(t) “Full Value Awards” means any award other than an Option or Stock Appreciation Right.

(u) “Incentive Stock Option” means an Option that is intended to qualify, and actually qualifies, as an
incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated
thereunder.

(v) “Inside Director” means a Director who is an Employee.
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(w) “Involuntary Termination’ means an involuntary termination as set forth in U.S. Treasury Regulation
§1.409A-1(n). Generally, this means that the Company has terminated the Participant’s status as a Service
Provider under circumstances where the Participant has not initiated or requested the termination and is willing
and able to continue as a Service Provider. An Involuntary Termination also includes termination of status as a
Service Provider due to “good reason’ if it occurs due to a material diminution in base compensation; a material
diminution of the Participant’s authority, duties or responsibilities; or a material change in the geographic
location at which the Participant must perform services. In order for a termination to be considered for a “good
reason”’, the Participant must provide a written notice to the Company of the existence of the condition within
a 30-day period following the initial existence of the condition, upon which the Company must be provided a
period of at least 90 days during which it may remedy the condition.

(x) “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended
to qualify as an Incentive Stock Option.

(y) ““Officer” means a person who is an officer of the Company within the meaning of Section 16 of the
Exchange Act and the rules and regulations promulgated thereunder.

(z) “‘Option” means a stock option granted pursuant to the Plan.

(aa) ““Other Stock Based Awards” means an Award described in Section 11 of the Plan.

(bb)  “Outside Director”” means a Director who is not an Employee.

(cc) “‘Parent” means a “parent corporation” of the Company, whether now or hereafter existing, as
defined in Section 424(e) of the Code.

(dd) “Participant” means the holder of an outstanding Award.

(ee) “‘Performance Share” means an Award denominated in Shares which may be earned in whole or in
part upon attainment of performance goals or other vesting criteria as the Administrator may determine pursuant
to Section 10 of the Plan.

(ff) “Performance Unit”” means an Award denominated in Shares or cash, which may be earned in whole
or in part upon attainment of performance goals or other vesting criteria as the Administrator may determine and
which may be settled for cash, Shares or other securities or a combination of the foregoing pursuant to
Section 10.

(gg) “‘Period of Restriction” means the period (if any) during which the transfer of Shares of Restricted
Stock are subject to restrictions and therefore, the Shares are subject to a substantial risk of forfeiture. Such
restrictions may be based on the passage of time, the achievement of target levels of performance, or the
occurrence of other events as determined by the Administrator.

(hh) ““Plan” means this Flexsteel Industries, Inc. 2022 Equity Incentive Plan.

(i) “Restricted Stock™ means Shares issued pursuant to a Restricted Stock award under Section 7 of the
Plan, or issued pursuant to the early exercise of an Option.

(Gj) “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market
Value of one Share, granted pursuant to Section 8 of the Plan. Each Restricted Stock Unit represents an unfunded
and unsecured obligation of the Company.

(kk) “Rule 16b-3 means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect
when discretion is being exercised with respect to the Plan.

(1) ““Section 16(b)”” means Section 16(b) of the Exchange Act.

(mm) “Section 409A” means Section 409A of the Code.

(nn)  “Securities Act”” means the U.S. Securities Act of 1933.

(0oo) “Service Provider”” means an Employee, Director, or Consultant.

(pp) ““‘Share” means a share of the Common Stock, as adjusted in accordance with Section 14 of the Plan.

A4



(qq) ““Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that
pursuant to Section 9 of the Plan is designated as a Stock Appreciation Right.

(rr) “Subsidiary”” means a ‘“‘subsidiary corporation” of the Company whether now or hereafter existing,
as defined in Section 424(f) of the Code.

(ss) ““Substituted Award” means an Award granted in substitution for an equity award of an acquired
entity in connection with a merger, reorganization, separation, or other transaction to which Section 424(a) of
the Code applies.

(tt) “Tax-Related Items” means any U.S. and non-U.S. federal, state, or local taxes (including, without
limitation, income tax, social insurance, payroll tax, fringe benefits tax, payment on account and any other
tax-related items) related to a Participant’s participation in the Plan and legally applicable or deemed applicable
to the Participant, or have been transferred to the Participant.

(uu) “Trading Day” means a day that the primary stock exchange, national market system, or other
trading platform, as applicable, upon which the Common Stock is listed is open for trading.

3. Stock Subject to the Plan.

(a) Stock Subject to the Plan. Subject to the provisions of Section 15 of the Plan, the maximum aggregate
number of Shares that may be issued under the Plan is 260,000 Shares, plus any shares remaining available for
future grants under the Company’s Amended and Restated Omnibus Stock Plan or the Long-Term Incentive
Compensation Plan as of the effective date of the Plan (which shall not exceed 450,000 Shares). In addition,
Shares may become available for issuance under the Plan pursuant to Section 3(b) of the Plan. The Shares may
be authorized, but unissued, or reacquired Common Stock. If the Committee grants Substituted Awards in
substitution for equity awards outstanding under a plan maintained by an entity acquired by or consolidated with
the Company, the grant of those Substituted Awards will not decrease the number of Shares available for
issuance under the Plan. Upon approval of the Plan by the Company’s shareholders, no additional awards may
be granted under the Company’s Amended and Restated Omnibus Stock Plan or the Long-Term Incentive
Compensation Plan.

(b) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full,
or, with respect to Full Value Awards, is forfeited to or repurchased by the Company due to failure to vest, then
the unpurchased Shares (or for Full Value Awards, the forfeited or repurchased Shares) that were subject thereto
will become available for future grant or sale under the Plan (unless the Plan has terminated). With respect to
Stock Appreciation Rights, the gross number of Shares underlying the portion of a Stock Appreciation Right that
is exercised will cease to be available under the Plan. Shares that actually have been issued under the Plan under
any Award will not be returned to the Plan and will not become available for future distribution under the Plan;
provided, however, that if Shares issued pursuant to Full Value Awards are repurchased by the Company,
forfeited to the Company due to failure to vest or used to satisfy tax withholding obligations, such Shares will
become available for future grant under the Plan. Shares used to pay the exercise price or purchase price of
Options or to satisfy the tax withholding obligations related to Options or Stock Appreciation Rights will not
become available for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in
cash rather than Shares, the Shares subject to such Award will become available for future grant or sale under
the Plan. Notwithstanding the foregoing and, subject to adjustment as provided in Section 15, the maximum
number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share
number stated in Section 3(a), plus, to the extent allowable under Section 422 of the Code and the Treasury
Regulations promulgated thereunder, any Shares that become available for issuance under the Plan pursuant to
this Section 3(b) of the Plan.

4. Administration of the Plan.

(a) Procedure.

(i) General. The Plan will be administered by (A) the Board or (B) a Committee constituted to satisfy
Applicable Laws. The Board or Committee will be the Administrator. Different Administrators may
administer the Plan with respect to different groups of Service Providers. The Board may retain the
authority to concurrently administer the Plan with a Committee and may, at any time, revoke the delegation
of some or all authority previously delegated.

A-5



(i) Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under
Rule 16b-3, the transactions contemplated hereunder will be structured to satisfy the requirements for
exemption under Rule 16b-3.

(b) Powers of the Administrator. Subject to the Plan, any limitations on delegations specified by the
Board, and any requirements imposed by Applicable Laws, the Administrator will have the authority, in its sole
discretion, to make any determinations and perform any actions deemed necessary or advisable to administer the
Plan including to:

(i) determine the Fair Market Value;

(i) select the Service Providers to whom Awards may be granted hereunder;

(iii)) determine the number of Shares to be covered by each Award granted hereunder;
(iv) approve forms of Award Agreements for use under the Plan;

(v) determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award
granted hereunder. The terms and conditions include, but are not limited to, the exercise price, the time or
times when Awards may be exercised (which may be based on performance criteria), any vesting
acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the
Shares relating to an Award;

(vi) establish, amend and rescind rules and regulations and adopt sub-plans relating to the Plan,
including rules, regulations, and sub-plans for the purposes of facilitating compliance with non-U.S. laws,
easing the administration of the Plan and/or taking advantage of tax-favorable treatment for Awards granted
to Service Providers outside the U.S.;

(vii) interpret the Plan and make any decision necessary to administer the Plan;

(viii) interpret, modify or amend each Award (subject to Section 18(c) of the Plan), including
without limitation the discretionary authority to extend the post-termination exercisability or vesting period
of Awards;

(ix) allow Participants to satisfy tax withholding obligations in a manner prescribed in Section 16 of
the Plan;

(x) authorize any person to execute on behalf of the Company any instrument required to effect the
grant of an Award previously granted by the Administrator;

(xi) delegate ministerial duties to any of the Company’s employees;

(xii) temporarily suspend the exercisability of an Award if the Administrator deems such suspension
to be necessary or appropriate for administrative purposes;

(xiii) allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that
otherwise would be due to the Participant under an Award; and

(xiv) make all other determinations deemed necessary or advisable for administering the Plan.

(c) Grant Date. The grant date of an Award (*‘Grant Date’’) will be the date that the Administrator makes
the determination granting such Award or may be a later date if such later date is designated by the Administrator
on the date of the determination or under an automatic grant policy. Notice of the determination will be provided
to each Participant within a reasonable time after the Grant Date.

(d) Waiver. The Administrator may waive any terms, conditions or restrictions.

(e) Fractional Shares. Except as otherwise provided by the Administrator, any fractional Shares that result
from the adjustment of Awards will be cancelled. Any fractional Shares that result from vesting percentages will
be accumulated and vested on the date that an accumulated full Share is vested.

(f) Electronic Delivery. The Company may deliver by e-mail or other electronic means (including posting
on a website maintained by the Company or its agent) all documents relating to the Plan or any Award and all
other documents that the Company is required to deliver to its security holders (including prospectuses, annual
reports and proxy statements).
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(g) Choice of Law; Choice of Forum. The Plan, all Awards and all determinations made and actions taken
under the Plan, to the extent not otherwise governed by the laws of the United States, will be governed by the
laws of the State of lowa without giving effect to principles of conflicts of law. For purposes of litigating any
dispute that arises under this Plan, a Participant’s acceptance of an Award is his or her consent to the jurisdiction
of the State of Iowa, and agreement that any such litigation will be conducted in the lowa state court, or the
federal courts for the United States for the District of Iowa, and no other courts, regardless of where a
Participant’s services are performed.

(h) Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations
will be final and binding on all Participants and any other holders of Awards and will be given the maximum
deference permitted by Applicable Laws.

(i) Exchange Program. The Administrator may not institute an Exchange Program.

5. Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock
Units, Performance Shares and Performance Units may be granted to Service Providers. Incentive Stock Options may
be granted only to Employees.

6. Stock Options.

(a) Grant of Options. Subject to the terms and provisions of the Plan, the Administrator, at any time and
from time to time, may grant Options to Service Providers in such amounts as the Administrator determines in
its sole discretion.

(b) Stock Option Agreement. Each Option will be evidenced by an Award Agreement that will specify the
exercise price, the number of Shares subject to the Option, the exercise restrictions, if any, applicable to the
Option, and such other terms and conditions as the Administrator determines in its sole discretion.

(c) Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock
Option or a Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the
aggregate Fair Market Value of the Shares with respect to which Incentive Stock Options are exercisable for the
first time by the Participant during any calendar year (under all plans of the Company and any Parent or
Subsidiary) exceeds $100,000, such Options will be treated as Nonstatutory Stock Options. For purposes of this
Section 6(c), Incentive Stock Options will be taken into account in the order in which they were granted. The
Fair Market Value of the Shares will be determined as of the time the Option with respect to such Shares is
granted. No Incentive Stock Option may be granted after October 16, 2032.

(d) Term of Option. The term of each Option will be 10 years from the Grant Date or such shorter term
as may be provided in the Award Agreement. Moreover, in the case of an Incentive Stock Option granted to a
Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than 10% of
the total combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term
of the Incentive Stock Option will be 5 years from the Grant Date or such shorter term as may be provided in
the Award Agreement.

(e) Option Exercise Price and Consideration.

(1) Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of
an Option will be determined by the Administrator, subject to the following:

(1) In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time the Incentive Stock Option is granted, owns
stock representing more than 10% of the voting power of all classes of stock of the Company or
any Parent or Subsidiary, the per Share exercise price will be no less than 110% of the Fair
Market Value per Share on the Grant Date.

(B) granted to any Employee other than an Employee described in paragraph (A)
immediately above, the per Share exercise price will be no less than 100% of the Fair Market
Value per Share on the Grant Date.
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(2) In the case of a Nonstatutory Stock Option, the per Share exercise price will be determined
by the Administrator and may no less than 100% of the Fair Market Value per Share on the Grant Date
unless otherwise required by Applicable Laws.

(3) Notwithstanding the foregoing, Options may be granted with a per Share exercise price of
less than 100% of the Fair Market Value per Share on the Grant Date pursuant to a transaction
described in, and in a manner consistent with, Section 409A of the Code and, if applicable,
Section 424(a) of the Code.

(i) Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix
the period within which the Option may be exercised and will determine any conditions that must be
satisfied before the Option may be exercised.

(iii)) Form of Consideration. The Administrator will determine the acceptable form of consideration
for exercising an Option, including the method of payment. In the case of an Incentive Stock Option, the
Administrator will determine the acceptable form of consideration at the time of grant. Such consideration
may consist entirely of: (1) cash; (2) check or wire transfer; (3) other Shares, provided that such Shares
have a fair market value on the date of surrender equal to the aggregate exercise price of the Shares as to
which such Option will be exercised and provided that accepting such Shares will not result in any adverse
accounting consequences to the Company, as the Administrator determines in its sole discretion;
(4) consideration received by the Company under a broker-assisted (or other) cashless exercise program
(whether through a broker or otherwise) implemented by the Company in connection with the Plan; (5) net
exercise, under which Shares are withheld from otherwise deliverable Shares that has been approved by the
Board or a Committee; (6) such other consideration and method of payment for the issuance of Shares to
the extent permitted by Applicable Laws; or (7) any combination of the foregoing methods of payment.

(f) Exercise of Option.

(i) Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be
exercisable according to the terms of the Plan and at such times and under such conditions as determined
by the Administrator and set forth in the Award Agreement. Notwithstanding the foregoing, at any time
after the grant of an Option, the Administrator, in its sole discretion, may accelerate the time at which the
Option will vest or become exercisable. An Option may not be exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives: (i) notice of exercise (in accordance with the
procedures that the Administrator may specify from time to time) from the person entitled to exercise the Option, and
(ii) full payment for the Shares with respect to which the Option is exercised (together with any amounts necessary
to satisfy withholding obligations for Tax-Related Items). Full payment may consist of any consideration and method
of payment authorized by the Administrator and permitted by the Award Agreement and the Plan. Shares issued upon
exercise of an Option will be issued in the name of the Participant or, if requested by the Participant and approved
by the Administrator, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced
by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no
right to vote or receive dividends or any other rights as a stockholder will exist with respect to the Shares subject to
an Option, notwithstanding the exercise of the Option. The Company will issue (or cause to be issued) such Shares
promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record
date is prior to the date the Shares are issued, except as provided in Section 15 of the Plan.

Exercising an Option in any manner will decrease the number of Shares thereafter available, both for purposes
of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

(ii)) Termination of Relationship as a Service Provider. If a Participant ceases to be a Service
Provider, other than upon the cessation of the Participant’s Service Provider status as the result of the
Participant’s death or Disability, the Participant may exercise his or her Option within such period of time
as is specified in the Award Agreement to the extent that the Option is vested on the date of cessation of
the Participant’s Service Provider status (but in no event later than the expiration of the term of such Option
as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option
will remain exercisable for 3 months following cessation of the Participant’s Service Provider status.
Unless otherwise provided by the Administrator, if on the date of cessation of the Participant’s Service
Provider status the Participant is not vested as to his or her entire Option, the Shares covered by the




unvested portion of the Option will revert to the Plan. If, after cessation of the Participant’s Service
Provider status, the Participant does not exercise his or her Option within the time specified in the Award
Agreement or herein, the Option will terminate, and the Shares covered by such Option will revert to
the Plan.

(iii) Disability of Participant. If a Participant ceases to be a Service Provider as a result of the
Participant’s Disability, the Participant may exercise his or her Option within such period of time as is
specified in the Award Agreement to the extent the Option is vested on the date of cessation of the
Participant’s Service Provider status (but in no event later than the expiration of the term of such Option
as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option
will remain exercisable for 12 months following cessation of the Participant’s Service Provider status.
Unless otherwise provided by the Administrator, if on the date of cessation of the Participant’s Service
Provider status the Participant is not vested as to his or her entire Option, the Shares covered by the
unvested portion of the Option will revert to the Plan. If, after cessation of the Participant’s Service
Provider status, the Participant does not exercise his or her Option within the time specified in the Award
Agreement or herein, the Option will terminate, and the Shares covered by such Option will revert to
the Plan.

(iv) Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised
following the Participant’s death within such period of time as is specified in the Award Agreement to the
extent that the Option is vested on the date of death (but in no event may the Option be exercised later than
the expiration of the term of such Option as set forth in the Award Agreement), by the Participant’s
designated beneficiary, provided the Administrator has permitted the designation of a beneficiary and
provided such beneficiary has been designated prior to the Participant’s death in a form acceptable to the
Administrator. If the Administrator has not permitted the designation of a beneficiary or if no such
beneficiary has been designated by the Participant, then such Option may be exercised by the personal
representative of the Participant’s estate or by the person(s) to whom the Option is transferred pursuant to
the Participant’s will or in accordance with the laws of descent and distribution. In the absence of a
specified time in the Award Agreement, the Option will remain exercisable for 12 months following the
Participant’s death. Unless otherwise provided by the Administrator, if at the time of death, the Participant
is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will
immediately revert to the Plan. If the Option is not so exercised within the time specified in the Award
Agreement or herein, the Option will terminate, and the Shares covered by such Option will revert to
the Plan.

(v) Tolling Expiration. A Participant’s Award Agreement may also provide that:

(1) if the exercise of the Option following the cessation of the Participant’s status as a Service
Provider (other than upon the Participant’s death or Disability) would result in liability under
Section 16(b), then the Option will terminate on the earlier of (A) the expiration of the term of the
Option set forth in the Award Agreement, or (B) the 10th day after the last date on which such exercise
would result in liability under Section 16(b); or

(2) if the exercise of the Option following the cessation of the Participant’s status as a Service
Provider (other than upon the Participant’s death or Disability) would be prohibited at any time solely
because the issuance of Shares would violate the registration requirements under the Securities Act,
then the Option will terminate on the earlier of (A) the expiration of the term of the Option or (B) the
expiration of a period of 30 days after the cessation of the Participant’s status as a Service Provider
during which the exercise of the Option would not be in violation of such registration requirements.

7. Restricted Stock.

(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any
time and from time to time, may grant Shares of Restricted Stock to Service Providers in such amounts as the
Administrator determines in its sole discretion.
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(b) Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award
Agreement that will specify any Period of Restriction, the number of Shares granted, and such other terms and
conditions as the Administrator determines in its sole discretion. Unless the Administrator determines otherwise,
the Company as escrow agent will hold Shares of Restricted Stock until the restrictions on such Shares
have lapsed.

(c) Transferability. Except as provided in this Section 7, Shares of Restricted Stock may not be sold,
transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of any applicable Period of
Restriction.

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on
Shares of Restricted Stock as it may deem advisable or appropriate.

(e) Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock
covered by each Restricted Stock grant made under the Plan will be released from escrow as soon as practicable
after the last day of any applicable Period of Restriction or at such other time as the Administrator may
determine. Notwithstanding the foregoing, at any time after the grant of an Option, the Administrator, in its sole
discretion, may accelerate the time at which any restrictions will lapse or be removed.

(f) Voting Rights. During any applicable Period of Restriction, Service Providers holding Shares of
Restricted Stock granted hereunder may exercise full voting rights with respect to those Shares, unless the
Administrator determines otherwise.

(g) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted
Stock for which restrictions have not lapsed will revert to the Company and again will become available for
grant under the Plan.

8. Restricted Stock Units.

(a) Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the
Administrator. After the Administrator determines that it will grant Restricted Stock Units under the Plan, it will
advise the Participant in an Award Agreement of the terms, conditions, and restrictions related to the grant,
including the number of Restricted Stock Units.

(b) Restricted Stock Unit Agreement. Each Award of Restricted Stock Units will be evidenced by an
Award Agreement that will specify vesting criteria, the number of Restricted Stock Units granted, and such other
terms and conditions as the Administrator determines in its sole discretion.

(c) Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which,
depending on the extent to which the criteria are met, will determine the number of Restricted Stock Units that
will be paid out to the Participant. The Administrator may set vesting criteria based upon the achievement of
Company-wide, divisional, business unit, or individual goals (including, but not limited to, continued
employment or service), applicable U.S. or non-U.S. federal or state securities laws or any other basis
determined by the Administrator in its discretion.

(d) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be
entitled to receive a payout as determined by the Administrator. Notwithstanding the foregoing, at any time after
the grant of Restricted Stock Units, the Administrator, in its sole discretion, may reduce or waive any vesting
criteria that must be met to receive a payout.

(e) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as
practicable after the date(s) determined by the Administrator and set forth in the Award Agreement. The
Administrator, in its sole discretion, may settle earned Restricted Stock Units only in cash, Shares, or a
combination of both.

(f) Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will
be forfeited to the Company and the Shares covered by such forfeited Restricted Stock Units will revert to
the Plan.

9. Stock Appreciation Rights.




(a) Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock
Appreciation Right may be granted to Service Providers at any time and from time to time as will be determined
by the Administrator, in its sole discretion.

(b) Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an
Award Agreement that will specify the exercise price, the term of the Stock Appreciation Right, the conditions
of exercise, and such other terms and conditions as the Administrator determines in its sole discretion.
Notwithstanding the foregoing, at any time after the grant of a Stock Appreciation Right, the Administrator, in
its sole discretion, may accelerate the time at which the Stock Appreciation Right will vest or become
exercisable.

(c) Number of Shares. The Administrator will have complete discretion to determine the number of Stock
Appreciation Rights granted to any Service Provider.

(d) Exercise Price and Other Terms. The per share exercise price for the Shares to be issued pursuant to
exercise of a Stock Appreciation Right will be determined by the Administrator and will be no less than 100%
of the Fair Market Value per Share on the Grant Date. Otherwise, the Administrator, subject to the provisions
of the Plan, will have complete discretion to determine the terms and conditions of Stock Appreciation Rights
granted under the Plan.

(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will
expire upon the date as determined by the Administrator, in its sole discretion, and set forth in the Award
Agreement. Notwithstanding the foregoing, the tolling and expiration rules of Section 6(f) of the Plan relating
to exercise also will apply to Stock Appreciation Rights.

(f) Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a
Participant will be entitled to receive payment from the Company in an amount determined as the product of:

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise
price; and

(i) The number of Shares with respect to which the Stock Appreciation Right is exercised.

At the discretion of the Administrator, the payment upon exercise of a Stock Appreciation Right may be in cash,
in Shares of equivalent value, or in some combination of both.

10. Performance Units and Performance Shares.

(a) Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to
Service Providers at any time and from time to time, as will be determined by the Administrator, in its sole
discretion. The Administrator will have complete discretion in determining the number of Performance Units
and Performance Shares granted to each Participant.

(b) Value of Performance Units/Shares. Each Performance Unit will have an initial value that is
established by the Administrator on or before the Grant Date. Each Performance Share will have an initial value
equal to the Fair Market Value of a Share on the Grant Date.

(c) Performance Objectives and Other Terms. The Administrator will set performance objectives or other
vesting provisions (including, without limitation, continued status as a Service Provider) in its discretion which,
depending on the extent to which they are met, will determine the number or value of Performance Units/Shares
that will be paid out to the Service Providers. The time period during which the performance objectives or other
vesting provisions must be met will be called the “Performance Period.” Each Award of Performance
Units/Shares will be evidenced by an Award Agreement that will specify the Performance Period, and such other
terms and conditions as the Administrator determines in its sole discretion. The Administrator may set
performance objectives based upon the achievement of Company-wide, divisional, business unit or individual
goals (including, but not limited to, continued employment or service), applicable U.S. or non-U.S. federal or
state securities laws, or any other basis determined by the Administrator in its discretion.

(d) Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder
of Performance Units/Shares will be entitled to receive a payout of the number of Performance Units/Shares
earned by the Participant over the Performance Period, to be determined as a function of the extent to which the




corresponding performance objectives or other vesting provisions have been achieved. Notwithstanding the
foregoing, at any time after the grant of a Performance Unit/Share, the Administrator, in its sole discretion, may
reduce or waive any performance objectives or other vesting provisions for such Performance Unit/Share.

(e) Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance
Units/Shares will be made as soon as practicable after the expiration of the applicable Performance Period. The
Administrator, in its sole discretion, may pay earned Performance Units/Shares in the form of cash, in Shares
(which have an aggregate Fair Market Value equal to the value of the earned Performance Units/Shares at the
close of the applicable Performance Period) or in a combination thereof.

(f) Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned
or unvested Performance Units/Shares will be forfeited to the Company, and again will be available for grant
under the Plan.

11. Other Stock-Based Awards. The Committee may from time to time grant Shares and other Awards that are
valued by reference to and/or payable in whole or in part in Shares under the Plan. The Administrator shall determine
the terms and conditions of such Awards, which shall be consistent with the terms and purposes of the Plan. The
Administrator may direct the Company to issue Shares subject to restrictive legends and/or stop transfer instructions
that are consistent with the terms and conditions of the Award to which the Shares relate.

12.  Award Limitations.

(a) Outside Director Award Limitations. No Outside Director may be paid compensation for service as an
Outside Director that, in the aggregate for any fiscal year, exceeds $750,000. Compensation includes equity
awards, including any Awards issued under this Plan, the value of which will be based on their grant date fair
value determined in accordance with U.S. generally accepted accounting principles, and any other compensation
(including without limitation any cash retainers or fees). Any Awards or other compensation paid or provided
to an individual for his or her services as an Employee, or for his or her services as a Consultant (other than as
an Outside Director), will not count for purposes of the limitation under this Section 12(a).

(b) Dividends and Dividend Equivalents. No dividends, dividend equivalents, or distributions will be paid
with respect to Shares subject to an Option or Stock Appreciation Right. Any dividends or distributions paid with
respect to Shares that are subject to the unvested portion of a Restricted Stock Award will be subject to the same
restrictions as the Shares to which such dividends or distributions relate. In its discretion, the Administrator may
provide in an Award Agreement for any Full Value Award that the Participant will be entitled to receive dividend
equivalents on the Shares subject to the Award based on dividends actually declared on outstanding Shares,
provided that any dividend equivalents on a Full Value Award that is subject to service-based or performance-
based vesting conditions shall be subject to the same vesting conditions as, and any payment thereof shall occur
to the same extent as, the Shares underlying such Full Value Award. The terms of any dividend equivalents will
be as set forth in the applicable Award Agreement, including the time and form of payment and whether such
dividend equivalents will be credited with interest or deemed to be reinvested in additional units or Share
equivalents. The Administrator may, in its discretion, provide in Award Agreements for restrictions on dividends
and dividend equivalents in addition to those specified in this Section 12(b).

13. Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise or
Applicable Laws require otherwise, vesting of Awards will be suspended during any unpaid leave of absence.
A Participant will not cease to be an Employee in the case of (i) any leave of absence approved by the Company or
the Participant’s employer or (ii) transfers between locations of the Company or between the Company, its Parent,
or any of its Subsidiaries. For purposes of Incentive Stock Options, no such leave may exceed 3 months, unless
reemployment upon expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration
of a leave of absence approved by the Company or the Participant’s employer is not so guaranteed, then 6 months
following the Ist day of such leave any Incentive Stock Option held by the Participant will cease to be treated as an
Incentive Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.

14. Transferability of Awards.

(a) General Rule. Unless determined otherwise by the Administrator, or otherwise required by Applicable
Laws, an Award may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner



other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the
Participant, only by the Participant. If the Administrator makes an Award transferable, the Award will be limited
by any additional terms and conditions imposed by the Administrator. Any unauthorized transfer of an Award
will be void.

(b) Domestic Relations Orders. If approved by the Administrator, an Award may be transferred pursuant
to the terms of a domestic relations order, official marital settlement agreement or other divorce or separation
instrument as permitted by Treasury Regulations Section 1.421-1(b)(2). An Incentive Stock Option may be
deemed to be a Nonstatutory Stock Option as a result of such transfer.

(c) Limited Transfers for the Benefit of Family Members. The Administrator may permit an Award or
Share issued under this Plan to be assigned or transferred subject to the applicable limitations, set forth in the
General Instructions to Form S-8 Registration Statement under the Securities Act, if applicable, and any other
Applicable Laws. For the avoidance of doubt, during the lifetime of the Participant, no Award may be assigned
or transferred to a third-party financial institution.

(d) Permitted Transferees. Any individual or entity to whom an Award is transferred will be subject to all
of the terms and conditions applicable to the Participant who transferred the Award, including the terms and
conditions in this Plan and the Award Agreement. If an Award is unvested, then the service of the Participant
will continue to determine whether the Award will vest and when it will terminate.

15. Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a) Adjustments. In the event that any extraordinary dividend or other extraordinary distribution (whether
in the form of cash, Shares, other securities, or other property), recapitalization, stock split, reverse stock split,
reorganization, merger, consolidation, split-up, spin-off, combination, reclassification, repurchase, or exchange
of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting
the Shares occurs (other than any ordinary dividends or other ordinary distributions), the Administrator, in order
to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under
the Plan, will adjust the number and class of shares of stock that may be delivered under the Plan and/or the
number, class, and price of shares of stock covered by each outstanding Award, and the numerical Share limits
in Section 3 of the Plan.

(b) Dissolution or Liquidation. In the event of a proposed dissolution or liquidation of the Company, the
Administrator will notify each Participant as soon as practicable prior to the effective date of such proposed
transaction. To the extent it has not been previously exercised, an Award will terminate immediately prior to the
consummation of such proposed action.

(c) Merger or Change in Control. Unless otherwise provided in an applicable Award Agreement, the
following provisions shall apply to outstanding Awards in the event of a merger or Change in Control.

(i) Administrator Discretion. In the event of a merger of the Company with or into another
corporation or other entity or a Change in Control, each outstanding Award will be treated as the
Administrator determines (subject to the provisions of Section 15(c)(ii)) without a Participant’s consent,
including, without limitation, that each Award be assumed or an equivalent option or right substituted by
the successor corporation or its Parent. The Administrator will not be obligated to treat all Awards, all
Awards held by a Participant, all Awards of the same type, or all portions of Awards, similarly.

(ii)) Award Not Assumed or Substituted. In the event that the successor corporation does not assume
or substitute for the Award (or portion thereof), the Participant will fully vest in and have the right to
exercise the Participant’s outstanding Option and Stock Appreciation Right (or portion thereof) that is not
assumed or substituted for, including Shares as to which such Award would not otherwise be vested or
exercisable, all restrictions on Full Value Awards (or portions thereof) not assumed or substituted for will
lapse, and, with respect to such Awards with performance-based vesting (or portions thereof) not assumed
or substituted for, all performance goals or other vesting criteria will be deemed achieved at 100% of target
levels and all other terms and conditions met, in each case, unless specifically provided otherwise under
the applicable Award Agreement or other written agreement between the Participant and the Company or
any of its Subsidiaries or Parents, as applicable. In addition, if an Option or Stock Appreciation Right (or
portion thereof) is not assumed or substituted for in the event of a merger or Change in Control, the




Administrator will notify the Participant in writing or electronically that such Option or Stock Appreciation
Right (or its applicable portion) will be exercisable for a period of time determined by the Administrator
in its sole discretion, and the Option or Stock Appreciation Right (or its applicable portion) will terminate
upon the expiration of such period.

(iii) Assumed or Substituted Award. For the purposes of this Section 15(c), an Award will be
considered assumed if, following the merger or Change in Control, the Award confers the right to purchase
or receive, for each Share subject to the Award immediately prior to the merger or Change in Control, the
consideration (whether stock, cash, or other securities or property) received in the merger or Change in
Control by holders of Common Stock for each Share held on the effective date of the transaction (and if
holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority
of the outstanding Shares); provided, however, that if such consideration received in the merger or Change
in Control is not solely common stock of the successor corporation or its parent, the Administrator may,
with the consent of the successor corporation, provide for the consideration to be received upon the
exercise of an Option or Stock Appreciation Right or upon the payout of a Full Value Award, for each Share
subject to such Award, to be solely common stock of the successor corporation or its parent equal in fair
market value to the per share consideration received by holders of Common Stock in the merger or Change
in Control.

Notwithstanding anything in this Section 15(c) to the contrary, and unless otherwise provided in an Award
Agreement or other written agreement between the Participant and the Company or any of its Subsidiaries or Parents,
as applicable, an Award that vests, is earned or paid-out upon the satisfaction of one or more performance goals will
not be considered assumed if the Company or its successor modifies any of such performance goals without the
Participant’s consent; provided, however, a modification to such performance goals only to reflect the successor
corporation’s post-Change in Control corporate structure will not be deemed to invalidate an otherwise valid
Award assumption.

(iv) Options and Stock Appreciation Rights. In the event of a merger or Change in Control in which
the Participant’s outstanding Options and Stock Appreciation Rights granted under the Plan are assumed
or substituted as provided in Section 15(c)(iii) above, such Options and Stock Appreciation Rights shall
become immediately exercisable in full (which in the case of a performance-based Award, shall be deemed
to equal the amount that would be vested upon satisfaction of the target level of performance under
the Award) and shall remain exercisable for one year following the Participant ceasing to be a Service
Provider if, within the date of execution of a definitive agreement that results in a merger or Change of
Control through the date 24 months after the merger or Change in Control, the Participant’s status as a
Service Provider:

(1) is terminated by the Company or a Subsidiary without Cause;
(2) ceases as the result of an Involuntary Termination; or

(3) terminates under circumstances that entitle the Participant to accelerated exercisability
under any individual employment agreement between the Participant and the Company, a subsidiary,
or any successor thereof.

Notwithstanding the foregoing, such Options and Stock Appreciation Rights shall not be exercisable after the
expiration date set forth in Section 6(d) and 9(e), as applicable.

(v) Service-Based Full Value Awards. In the event of a merger or Change in Control in which the
Participant’s outstanding service-based Full Value Awards granted under the Plan are assumed or
substituted as provided in Section 15(c)(iii) above, such outstanding Full Value Awards will vest (and any
restrictions on such Awards shall lapse) if, within the date of execution of a definitive agreement that results
in a merger or Change of Control through the date 24 months after the merger or Change in Control and
during the vesting period of the Full Value Awards, the Participant’s status as a Service Provider:

(1) is terminated by the Company or a Subsidiary without Cause;

(2) ceases as the result of an Involuntary Termination; or



(3) terminates under circumstances that entitle the Participant to accelerated exercisability
under any individual employment agreement between the Participant and the Company, a subsidiary,
or any successor thereof.

(vi) Performance-Based Full Value Awards. In the event of a merger or Change in Control in which
the Participant’s outstanding performance-based Full Value Awards granted under the Plan are assumed or
substituted as provided in Section 15(c)(iii) above, such outstanding performance-based Full Value Awards
will be deemed to have satisfied any applicable performance-based vesting conditions at the target level and
any service-based vesting requirements of the Awards if, within the date of execution of a definitive
agreement that results in a merger or Change of Control through the date 24 months after the merger or
Change in Control, the Participant’s status as a Service Provider:

(1) is terminated by the Company or any Subsidiary without Cause;
(2) ceases as the result of an Involuntary Termination; or

(3) terminates under circumstances that entitle the Participant to accelerated exercisability
under any individual employment agreement between the Participant and the Company, a subsidiary,
or any successor thereof.

(vii) Section 409(a) Limit. Notwithstanding anything in this Section 15(c) to the contrary, if a
payment under an Award Agreement is subject to Section 409A and if the change in control definition
contained in the Award Agreement or other written agreement related to the Award does not comply with
the definition of ‘“‘change in control” for purposes of a distribution under Section 409A, then any payment
of an amount that otherwise is accelerated under this Section will be delayed until the earliest time that such
payment would be permissible under Section 409A without triggering any penalties applicable under
Section 409A.

(d) Outside Director Awards. With respect to Awards granted to Outside Directors for their service as
Outside Directors, in the event of a merger or Change in Control, such Participants will fully vest in and have
the right to exercise Options and/or Stock Appreciation Rights as to all of the Shares underlying such Awards,
including those Shares which would not be vested or exercisable, all restrictions on such Participants’ Restricted
Stock and Restricted Stock Units will lapse, and, with respect to such Participants’ Awards with performance-
based vesting, all performance goals or other vesting criteria will be deemed achieved at 100% of target levels
and all other terms and conditions met, unless specifically provided otherwise under the applicable Award
Agreements or other written agreements between the Participants and the Company or any of its Subsidiaries
or Parents, as applicable.

16. Tax Matters.

(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or
exercise thereof) or such earlier time as any withholding obligations for Tax-Related Items are due, the Company
(or any of its Subsidiaries, Parents or affiliates employing or retaining the services of a Participant, as applicable)
will have the power and the right to deduct or withhold, or require a Participant to remit to the Company (or any
of its Subsidiaries, Parents or affiliates, as applicable), an amount sufficient to satisfy any Tax-Related Items
required to be withheld with respect to such Award (or exercise thereof).

(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures
as it may specify from time to time, may permit a Participant to satisfy such withholding obligation for
Tax-Related Items, in whole or in part by (without limitation) (i) paying cash, check or other cash equivalents,
(ii) electing to have the Company withhold otherwise deliverable Shares having a fair market value equal to the
minimum statutory amount applicable in a Participant’s jurisdiction or such greater amount as the Administrator
may determine (including up to a maximum statutory amount) if such amount would not have adverse
accounting consequences, as the Administrator determines in its sole discretion, (iii) delivering to the Company
already-owned Shares having a fair market value equal to the minimum statutory amount applicable in a
Participant’s jurisdiction or such greater amount as the Administrator may determine (including up to a
maximum statutory amount), in each case, provided the delivery of such Shares will not result in any adverse
accounting consequences, as the Administrator determines in its sole discretion, (iv) selling a sufficient number
of Shares otherwise deliverable to the Participant through such means as the Administrator may determine in its
sole discretion (whether through a broker or otherwise) to cover the amount of the withholding obligation for




Tax-Related Items, (v) having the Company or a Parent or Subsidiary withhold from wages or any other cash
amount due or to become due to the Participant and payable by the Company or any Parent or Subsidiary,
(vi) any other method of withholding determined by the Administrator, or (vii) any combination of the foregoing
methods of payment. The withholding amount will be deemed to include any amount which the Administrator
agrees may be withheld at the time the election is made, not to exceed the amount determined by using the
maximum statutory rates applicable in a Participant’s jurisdiction with respect to the Award on the date that the
amount of Tax-Related Items to be withheld is to be determined or such greater amount as the Administrator may
determine if such amount would not have adverse accounting consequences, as the Administrator determines in
its sole discretion. The fair market value of the Shares to be withheld or delivered will be determined as of the
date that the amount of Tax-Related Items to be withheld is calculated.

(c) Compliance With Section 409A. Awards will be designed and operated in such a manner that they are
either exempt from the application of, or comply with, the requirements of Section 409A such that the grant,
payment, settlement or deferral will not be subject to the additional tax or interest applicable under
Section 409A, except as otherwise determined in the sole discretion of the Administrator. The Plan and each
Award Agreement under the Plan is intended to meet the requirements of Section 409A and will be construed
and interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the
Administrator. To the extent that an Award or payment, or the settlement or deferral thereof, is subject to
Section 409A the Award will be granted, paid, settled or deferred in a manner that will meet the requirements
of Section 409A, such that the grant, payment, settlement or deferral will not be subject to the additional tax or
interest applicable under Section 409A. In no event will the Company or any of its Subsidiaries or Parents have
any obligation or liability under the terms of this Plan to reimburse, indemnify, or hold harmless any Participant
or any other person in respect of Awards, for any taxes, interest or penalties imposed, or other costs incurred,
as a result of Section 409A.

17. Miscellaneous.

(a) Stockholder Approval and Term of Plan. The Plan will become effective upon its approval by the
Company’s stockholders. No Awards shall be made under the Plan prior to its effective date. If the Company’s
shareholders fail to approve the Plan by October 16, 2023, the Plan will be of no further force or effect. Such
stockholder approval will be obtained in the manner and to the degree required under Applicable Laws. The Plan
shall remain in effect until all Shares subject to it shall be distributed, all Awards have expired or terminated,
the Plan is terminated pursuant to Section 18(c), or the tenth anniversary of the effective date of the Plan,
whichever occurs first (the ‘“Termination Date”). Awards made before the Termination Date may be exercised,
vested, or otherwise effectuated beyond the Termination Date unless limited in the Award Agreement or
otherwise.

(b) Legal Compliance. Shares will not be issued pursuant an Award unless the exercise or vesting of such
Award and the issuance and delivery of such Shares will comply with Applicable Laws and will be further
subject to the approval of counsel for the Company with respect to such compliance.

(c) Investment Representations. As a condition to the exercise or vesting of an Award, the Company may
require the person exercising or vesting in such Award to represent and warrant at the time of any such exercise
or vesting that the Shares are being acquired only for investment and without any present intention to sell or
distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.

(d) Inability to Obtain Authority. If the Company determines it to be impossible or impracticable to obtain
authority from any regulatory body having jurisdiction or to complete or comply with the requirements of any
registration or other qualification of the Shares under any U.S. state or federal law or non-U.S. law or under the
rules and regulations of the U.S. Securities and Exchange Commission, the stock exchange on which Shares of
the same class are then listed, or any other governmental or regulatory body, which authority, registration,
qualification or rule compliance is deemed by the Company’s counsel to be necessary or advisable for the
issuance and sale of any Shares hereunder, the Company will be relieved of any liability in respect of the failure
to issue or sell such Shares as to which such requisite authority, registration, qualification or rule compliance
will not have been obtained.




(e) No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any
right with respect to continuing the Participant’s relationship as a Service Provider, nor interfere in any way with the
Participant’s right or the right of the Company and its Subsidiaries or Parents, as applicable, to terminate such
relationship at any time, with or without cause, to the extent permitted by Applicable Laws.

(f) Forfeiture Events. The Administrator may specify in an Award Agreement that the Participant’s rights,
payments, and benefits with respect to an Award will be subject to reduction, cancellation, forfeiture, recoupment,
reimbursement, or reacquisition upon the occurrence of certain specified events, in addition to any otherwise
applicable vesting or performance conditions of an Award. Notwithstanding any provisions to the contrary under this
Plan, an Award and any other compensation paid or payable to a Participant (including, but not limited to, equity
awards issued outside of this Plan) (such compensation, “Other Compensation’) will be subject to the Company’s
clawback policy in effect as of the adoption of this Plan, and will be subject to any other clawback policy of the
Company as may be established and/or amended from time to time to comply with Applicable Laws (including
without limitation pursuant to the listing standards of any national securities exchange or association on which the
Company’s securities are listed or as may be required by the U.S. Dodd-Frank Wall Street Reform and Consumer
Protection Act) (the “Clawback Policy”’). The Administrator may require a Participant to forfeit, return or reimburse
the Company all or a portion of the Award or Other Compensation and any amounts paid thereunder pursuant to the
terms of the Clawback Policy or as necessary or appropriate to comply with Applicable Laws. Unless this subsection
(f) specifically is mentioned and waived in an Award Agreement or other document, no recovery of compensation
under a Clawback Policy or otherwise will constitute an event that triggers or contributes to any right of a Participant
to resign for “good reason’ or “constructive termination’ (or similar term) under any agreement with the Company
or any Parent or Subsidiary.

18.  Amendment and Termination of the Plan.

(a) Amendment and Termination. The Administrator, at any time, may amend, alter, suspend or terminate
the Plan.

(b) Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the
extent necessary to comply with Applicable Laws, or otherwise, to the extent obtaining approval is desirable.

(c) Consent of Participants Generally Required. Subject to Section 18(d) below, no amendment,
alteration, suspension or termination of the Plan or an Award under it will materially impair the rights of any
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement
must be in writing and signed by the Participant and the Company. Termination of the Plan will not affect the
Administrator’s ability to exercise the powers granted to it regarding Awards granted under the Plan prior to such
termination.

(d) Exceptions to Consent Requirement.

(i) A Participant’s rights will not be deemed to have been impaired by any amendment, alteration,
suspension or termination if the Administrator, in its sole discretion, determines that the amendment,
alteration, suspension or termination taken as a whole, does not materially impair the Participant’s rights,
and

(i) Subject to the limitations of Applicable Laws, if any, the Administrator may amend the terms of
any one or more Awards without the affected Participant’s consent even if it does materially impair the
Participant’s right if such amendment is done.

(1) in a manner expressly permitted under the Plan;

(2) to maintain the qualified status of the Award as an Incentive Stock Option under Section 422
of the Code;

(3) to change the terms of an Incentive Stock Option, if such change results in impairment of
the Award only because it impairs the qualified status of the Award as an Incentive Stock Option under
Section 422 of the Code;

(4) to clarify the manner of exemption from, or to bring the Award into compliance with,
Section 409A; or

(5) to comply with other Applicable Laws.
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