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Hooker Furniture Corporation
440 East Commonwealth Boulevard

Martinsville, Virginia  24112

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To be held June 4, 2015

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Hooker Furniture Corporation (the
“Company”) will be held at the Company’s Corporate Office at 440 East Commonwealth Boulevard, Martinsville,
Virginia, on Thursday, June 4, 2015, at 1:00 p.m., for the following purposes:

§  To elect as directors the six nominees named in the attached proxy statement to serve a one-year term on the
Company’s Board of Directors;

§  To approve the 2015 amendment and restatement of the Hooker Furniture Corporation Stock Incentive Plan;

§  To ratify the selection of KPMG LLP as the Company’s independent registered public accounting firm for the fiscal
year ending  January 31, 2016;

§  To cast an advisory vote to approve the Company’s executive compensation as disclosed in the attached proxy
statement; and

§  To transact such other business as may properly be brought before the meeting or any adjournment of the meeting.

The shareholders of record of the Company’s Common Stock at the close of business on April 13, 2015 are entitled to
notice of and to vote at this Annual Meeting or any adjournment of the meeting.

Even if you plan to attend the meeting in person, we request that you mark, date, sign and return your proxy in the
enclosed self-addressed envelope as soon as possible so that you may be certain that your shares are represented and
voted at the meeting. Any proxy given by a shareholder may be revoked by that shareholder at any time before the
voting of the proxy.

By Order of the Board of Directors,
    Robert W. Sherwood
            Secretary

May 1, 2015
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Hooker Furniture Corporation
440 East Commonwealth Boulevard

Martinsville, Virginia  24112

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

June 4, 2015

The enclosed proxy is solicited by and on behalf of the Board of Directors of Hooker Furniture Corporation (the
“Company”) for use at the Annual Meeting of Shareholders to be held on Thursday, June 4, 2015, at 1:00 p.m., at the
Company’s Corporate Office at 440 East Commonwealth Boulevard, Martinsville, Virginia, and any adjournment of
the meeting. The matters to be considered and acted upon at the meeting are described in the notice of the meeting and
this proxy statement. This proxy statement and the related form of proxy are being mailed on or about May 1, 2015 to
all holders of record on April 13, 2015 of the Company’s common stock, no par value (the “Common Stock”). Shares of
the Common Stock represented in person or by proxy will be voted as described in this proxy statement or as
otherwise specified by the shareholder. Any proxy given by a shareholder may be revoked by that shareholder at any
time before the voting of the proxy by:

§  delivering a written notice to the Secretary of the Company;

§  executing and delivering a later-dated proxy; or

§  attending the meeting and voting in person.

The cost of preparing, assembling and mailing the proxy, this proxy statement, and any other material enclosed, and
all clerical and other expenses of solicitations will be borne by the Company. In addition to the solicitation of proxies
by use of the mails, directors, officers, and employees of the Company may solicit proxies by telephone or personal
interview. The Company also will request brokerage houses and other custodians, nominees, and fiduciaries to
forward soliciting material to the beneficial owners of Common Stock held of record by those parties and will
reimburse those parties for their expenses in forwarding soliciting material.

Important Notice Regarding the Availability of Proxy Materials for the

Annual Meeting of Shareholders to be Held on June 4, 2015

The proxy statement and annual report to shareholders are available at:

http://tinyurl.com/hoftproxy2015 or
http://www.astproxyportal.com/ast/25490

Voting Rights

On April 13, 2015, the record date for the Annual Meeting, there were 10,811,165 shares of Common Stock
outstanding and entitled to vote. Each share of Common Stock entitles the holder of that share to one vote.
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Voting Procedures

Votes will be tabulated by one or more Inspectors of Elections. A majority of the total votes entitled to be cast on
matters to be considered at the Annual Meeting constitutes a quorum. Once a share is represented for any purpose at
the Annual Meeting, it is deemed to be present for quorum purposes for the remainder of the meeting. Abstentions and
shares held of record by a broker or its nominee (“broker shares”) that are voted on any matter are included in
determining the number of votes present or represented at the Annual Meeting. However, broker shares that are not
voted on any matter at the Annual Meeting will not be included in determining whether a quorum is present at the
meeting.

2
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In the election of directors, the six nominees receiving the greatest number of votes cast in the election of directors
will be elected. Votes that are withheld and broker shares that are not voted in the election of directors are not
considered votes cast on the election of directors and, therefore, will have no effect on the election of directors.

Actions on all other matters to come before the meeting, including approval of the Company’s amended and restated
stock incentive plan, ratification of the selection of the Company’s independent registered public accounting firm and
the advisory vote on executive compensation, will be approved if the votes cast in favor of the action exceed the votes
cast against it. Abstentions and broker shares that are not voted on a matter are not considered cast either for or against
that matter and, therefore, will have no effect on the outcome of that matter.

The shares represented by proxies will be voted as specified by the shareholder. If the shareholder does not specify his
or her choice, the shares will be voted

§  “FOR” the election of the six director nominees listed on the proxy card;

§  “FOR” the approval of the 2015 amendment and restatement of the Hooker Furniture Corporation Stock Incentive
Plan;

§  “FOR” the ratification of the selection of KPMG LLP as the Company’s independent registered public accounting firm
for the fiscal year ending January 31, 2016;

§  “FOR” the approval of the compensation of the Company’s named executive officers as disclosed in this proxy
statement; and

§  In the discretion of the persons named in the proxies upon any other matter(s) that may properly come before the
meeting or any adjournment of the meeting.

PROPOSAL ONE
ELECTION OF DIRECTORS

The Company proposes the election of Paul B. Toms, Jr., W. Christopher Beeler, Jr., John L. Gregory, III, E. Larry
Ryder, David G. Sweet and Henry G. Williamson, Jr. to hold office until the next Annual Meeting of Shareholders is
held and their successors are elected. Each director nominee has consented to being named as a nominee for election
at the Annual Meeting. The Board of Directors of the Company presently consists of seven directors whose terms
expire at the time of the 2015 Annual Meeting upon election of their successors. Mark F. Schreiber, a director since
2004, is not standing for election. Consequently, as of immediately prior to the 2015 Annual Meeting, the Company’s
board has fixed the number of directors at six (6) directors.

The shares represented by proxies will be voted as specified by the shareholder. If the shareholder returns a properly
executed proxy card but does not specify his or her choice, the shares will be voted in favor of the election of the
nominees listed on the proxy card. If any nominee should not continue to be available for election, the shares
represented by those proxies will be voted for the election of such other person as the Board of Directors may
recommend. As of the date of this proxy statement, the Board of Directors has no reason to believe that any of the
nominees named below will be unable or unwilling to serve.  Information regarding each nominee follows.

Paul B. Toms, Jr., 60, has been a director since 1993. Mr. Toms has been Chairman and Chief Executive Officer since
December 2000 and also served as President from November 2006 until August 2011. Mr. Toms was President and
Chief Operating Officer from December 1999 to December 2000, Executive Vice President-Marketing from 1994 to
December 1999, Senior Vice President-Sales & Marketing from 1993 to 1994, and Vice President-Sales from 1987 to
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1993. Mr. Toms joined the Company in 1983. His long tenure with the Company in senior and executive management
roles and his position as the Company’s Chief Executive Officer uniquely qualify him to serve as a director of the
Company.
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W. Christopher Beeler, Jr., 63, has been a director since 1993 and has served as lead director since April 2011. He has
been a director of Virginia Mirror Company, Inc. and Virginia Glass Products Corporation, both of which
manufacture and fabricate architectural glass products, since 1986 and Chairman since 2000. He also served as
President of those companies from 1988 until August 2011 and as CEO of those companies from 1997 until August
2011. In addition, he served on the board of directors and as a member of the audit committee of BB&T of Virginia (a
wholly owned subsidiary of BB&T Corporation) from 1999-2006 and is a certified public accountant licensed in the
Commonwealth of Virginia. Mr. Beeler is a member of the Audit Committee, the Compensation Committee and the
Nominating and Corporate Governance Committee. Mr. Beeler’s executive experience, which encompasses traditional
corporate management functions such as accounting, treasury and cash management, sales, information technology,
manufacturing, distribution, and human resources, as well as short-range and long-range planning, complements Mr.
Toms’ experience and well qualifies him to serve as a director and as lead director of the Company.

John L. Gregory, III, 67, has been a director since 1988. He is a shareholder, officer and director of the law firm of
Young, Haskins, Mann, Gregory, McGarry & Wall, P.C. Mr. Gregory is a member of the Compensation Committee,
the Nominating and Corporate Governance Committee and the Audit Committee. The knowledge and experience Mr.
Gregory has gained from his 25 years of experience as a director with the Company and his 40 years of experience as
an attorney well qualify him to serve as a director of the Company.

E. Larry Ryder, 67, has been a director since February 1, 2011. Mr. Ryder retired as Executive Vice President –
Finance and Administration and Chief Financial Officer of the Company in January 2011, with 34 years of experience
in that and other senior management roles with the Company. Mr. Ryder is a member of the Audit Committee, the
Compensation Committee and the Nominating and Corporate Governance Committee. His familiarity with the
Company’s strategy, operations, personnel and prior board deliberations, along with his extensive knowledge of the
home furnishings industry and the investment community, well qualify him to serve as a director of the Company.

David G. Sweet, 68, has been a director since 2006. He is the retired Vice President of The North Face, a designer and
marketer of outdoor apparel and a division of VF Corporation. He held that position from 2002 until his retirement in
December 2004. He served as Vice President of VF Outdoor – Europe from 2000 to 2002. Before 2000, Mr. Sweet held
various management positions during his career with VF Corporation. Mr. Sweet serves as chairman of the
Nominating and Corporate Governance Committee and a member of the Audit Committee and Compensation
Committee.  His 26 years of senior management experience at VF Corporation, including his operations experience in
supply chain management, product sourcing and distribution, well qualifies him to serve as a director of the Company.

Henry G. Williamson, Jr., 67, has been a director since 2004. He is the retired Chief Operating Officer of BB&T
Corporation and Branch Banking and Trust Company of North Carolina, South Carolina and Virginia. He held that
position from 1989 until his retirement in June 2004. Mr. Williamson is also the Vice President and Chairman of the
Board of Williamson Media Corporation, which is involved in web-based commerce. Mr. Williamson is Chairman of
the Audit Committee and a member of the Compensation Committee and the Nominating and Corporate Governance
Committee. His executive management experience at a large publicly traded company, including his financial
oversight responsibilities, and his extensive knowledge of finance and banking well qualify him to serve as a director
of the Company.
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CORPORATE GOVERNANCE

The Board of Directors is currently comprised of:

§  the Chairman of the Board of Directors, who also serves as the Company’s Chief Executive Officer, and

§  six independent directors, as determined by the Nominating and Corporate Governance Committee.

One of the Company’s independent directors serves as lead director.

The Nominating and Corporate Governance Committee regularly reviews the appropriateness of the combined
position of Chairman of the Board and the Company’s principal executive officer. The Committee believes that it is in
the best interests of the Company and its shareholders for the Board to continue to combine the roles of Chairman and
Chief Executive Officer due to the depth of knowledge, experience and expertise of the Company’s current Chairman
and Chief Executive Officer.  The Committee believes combining these two roles creates a single focal point for
Company leadership and projects a clear sense of direction to shareholders and employees within an industry that is in
the midst of rapid change. The Committee will continue to regularly review the appropriateness of this combined role.

Beginning in 2011 the Board, upon the recommendation of the Nominating and Corporate Governance Committee,
has determined that it is in the best interests of the Company and its shareholders to designate a lead director. Since
2011, the Board’s independent directors have designated W. Christopher Beeler to serve as lead director. The Board
believes having a lead director, among other things, allows Mr. Toms to more freely focus on the Company’s strategy,
business and operations, while preserving the benefits of having a single focal point for Company leadership in his
current combined role of Chairman and Chief Executive Officer. The lead director’s duties include presiding over
executive sessions of the Company’s independent directors, facilitating information flow and communication among
the directors, serving as a point of contact between the independent directors and the Chairman and CEO and
performing other duties as requested by the Board. Also beginning in 2011, upon the recommendation of the
Nominating and Corporate Governance Committee, the Board determined that it is in the best interests of the
Company and its shareholders that all independent directors serve on all committees of the Board.  The Board
believes, based on the relatively small size of the Board this “Committees of the Whole” approach is more efficient,
since all independent directors have input into committee actions and that the need for committees reporting at Board
meetings is greatly reduced.

The Board has established a Nominating and Corporate Governance Committee, a Compensation Committee and an
Audit Committee. The Board of Directors held four meetings during the fiscal year ended February 1, 2015 (“fiscal
2015”). The Compensation Committee met three times, the Audit Committee and the Nominating and Corporate
Governance Committee each met four times in fiscal 2015. Each incumbent director attended 100% of the total fiscal
2015 Board meetings and committee meetings held during the period that he was a member of the Board or those
committees. The Board of Directors has determined that each of the following directors is independent as defined by
applicable NASDAQ listing standards: W. Christopher Beeler, Jr., John L. Gregory, III, E. Larry Ryder, Mark F.
Schreiber, David G. Sweet and Henry G. Williamson, Jr. The independent directors meet in executive session, at
which only independent directors are present, at each Board meeting.  It is the Company’s policy that each of the
directors is expected to attend the Company’s Annual Meetings. All of the Company’s directors attended the 2014
Annual Meeting.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee, which consists of all of the Board’s independent directors,
with Mr. Sweet serving as its Chairman:
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§  identifies individuals qualified to become Board members;

§  selects, or recommends that the Board select, nominees to the Board and each committee;

§  assists the Board with respect to corporate governance matters applicable to the Company; and
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§  assists the Board in senior management succession planning.

The Board of Directors has adopted a written charter for the Nominating and Corporate Governance Committee, a
current copy of which is available on the Company’s Web site at www.hookerfurniture.com. The Board of Directors
has determined that each member of the Committee is independent as defined by applicable NASDAQ listing
standards.

The Nominating and Corporate Governance Committee is responsible for:

§  evaluating and making recommendations to the Board regarding the size and composition of the Board;

§  developing and recommending criteria for the selection of individuals to be considered as candidates for election to
the Board; and

§  identifying, investigating and recommending prospective director candidates.

Candidates for director nominees will be assessed in the context of the current composition of the Board, the operating
requirements of the Company and the long-term interests of shareholders. The Committee has not established a set of
specific, minimum qualifications for director candidates, but in conducting its assessment, the Committee will
consider such factors as it deems appropriate given the current needs of the Board and the Company. In general, the
Committee seeks candidates who:

§  possess a reputation for adhering to the highest ethical standards and have demonstrated competence, integrity, and
respect for others;

§  have demonstrated excellence in leadership, judgment and character;

§  have diverse business backgrounds, with a wide range of relevant education, skills and professional experience that
will complement and enhance the Company’s business and strategy; and

§  have the time to devote to Board and Committee service and are free of potential conflicts of interest.

While the Board has no formal policy regarding diversity, the Committee considers the diversity of the Board when
identifying nominees for director. Such diversity may include a variety of different personal, business and professional
experiences, as well as a variety of opinions, perspectives, backgrounds and other characteristics.

In the case of incumbent directors, the Committee will review each director’s overall service to the Company during
his or her term in deciding whether to re-nominate the director.

The Committee also facilitates the Board’s annual self-assessment and is responsible for recommending director
compensation to the Board of Directors.

Procedures for Shareholder Recommendations of Director Nominees

The Committee will consider a director candidate recommended by a shareholder of record for election at the 2016
Annual Meeting if, in addition to meeting other applicable requirements, the shareholder submits the recommendation
in writing to the Secretary of the Company in accordance with the procedures for the nomination of directors in the
Company’s bylaws (including Article III, Section 3 of the bylaws) and it is received at the Company’s principal
executive offices on or before January 2, 2016. The recommendation must include the candidate’s name and address, a
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description of the candidate’s qualifications for serving as a director and the following information:

§  the name and address of the shareholder making the recommendation;

§  a representation that the shareholder is a record holder of the Company’s Common Stock entitled to vote at the
meeting and, if necessary, would appear in person or by proxy at the meeting to nominate the person or persons
recommended;
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§  a description of all arrangements or understandings between the shareholder and the nominee and any other person
or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
shareholder;

§  information regarding the director candidate that would be required to be included in a proxy statement filed under
the proxy rules of the United States Securities and Exchange Commission (“SEC”), if the candidate were to be
nominated by the Board of Directors;

§  information concerning the director candidate’s independence as defined by applicable SEC rules and NASDAQ
listing standards; and

§  the consent of the director candidate to serve as a director of the Company if nominated and elected.

The Nominating and Corporate Governance Committee may refuse to consider the recommendation of any person not
made in compliance with this procedure.

Compensation Committee

The Compensation Committee consists of all of the Board’s independent directors, and Mr. Schreiber currently serves
as its Chairman. The Board will name a replacement Chairman at its meetings to be held in connection with the 2015
Annual Meeting. The Committee reviews and makes determinations with regard to the compensation for the
Company’s executives, including the Chief Executive Officer, the Chief Financial Officer and each of the Company’s
other executive officers.

The Board of Directors has determined that each member of the Compensation Committee is “independent” as defined
by applicable NASDAQ listing standards.

The Board of Directors has adopted a written charter for the Compensation Committee, a current copy of which is
available on the Company’s Web site at www.hookerfurniture.com. The charter delegates to the Committee a number
of specific responsibilities for establishing, reviewing, approving, monitoring and administering executive
compensation.  In addition, the charter requires that each member of the Compensation Committee be an “outside
director” for purposes of Section 162(m) of the Internal Revenue Code and a “non-employee director” under Rule 16b-3
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and that each Committee member meet
applicable NASDAQ director independence requirements.  The Report of the Compensation Committee can be found
on page 11.  Under the terms of its charter, the Committee may delegate any of its duties or responsibilities to
subcommittees of the Committee and under the terms of the Company’s 2010 amended and restated Stock Incentive
Plan (the “2010 Stock Incentive Plan”) and the proposed 2015 amendment and restatement of the plan, as further
described in Proposal Two at page 34 (the “2015 Stock Incentive Plan).  In addition, the Committee may delegate to
Company officers certain administrative responsibilities relating to the 2010 Stock Incentive Plan and the proposed
2015 Stock Incentive Plan.

The Committee has the authority, without any further approval from the Board, to retain advisers, as it deems
appropriate, including compensation consultants.  In retaining an adviser, the Committee has sole authority to approve
the adviser’s fees and other retention terms, and has the sole authority to terminate the adviser.

The Committee has directly engaged Mercer (U.S.) Inc. as its external compensation consultant. Mercer reports to and
receives direction directly from the Committee, and a representative of Mercer attends meetings of the Compensation
Committee as its advisor when requested by the Committee. In prior fiscal years, Mercer has provided the Committee
with third-party survey information for use in setting short- and long-term compensation levels, perspective on
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emerging compensation issues and trends, and expertise in incentive compensation structure, terms and design. The
Committee did not engage Mercer to provide such services for fiscal year 2015, but the Committee did consider
compensation comparability data for companies in the peer group that Mercer helped the Committee select in a prior
fiscal year. In addition, Mercer provides record keeping and actuarial services in connection with the Company’s
Supplemental Retirement Income Plan, but does not advise the Company on the design or operation of the plan. In its
consideration of retaining Mercer to serve as the Committee’s compensation advisor, the Committee annually evaluates
Mercer’s independence from Company management and any conflicts of interest, including the fact that Mercer
provides certain record keeping services to the Company. The Committee evaluated the fees paid by the Company to
Mercer as a percentage of Mercer’s total revenue and Mercer’s policies and procedures to prevent conflicts of interest,
and confirmed that Mercer has no business or personal relationship with a member of the Committee, does not own
any stock of the Company, and has no business or personal relationship with any executive officer of the Company.
The Compensation Committee concluded that Mercer is independent of the Committee and of Company management
and has no conflicts of interest in its performance of services to the Committee.
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The Committee typically meets three to four times each year.  During the 2015 fiscal year, it met three times.  The
Committee invites the Chief Executive Officer and the Chief Financial Officer to attend meetings when the
Committee considers their input relevant or necessary when evaluating compensation proposals.  A portion of each
meeting is generally held in executive session, as the Committee deems appropriate.  The Chief Executive Officer and
the Chief Financial Officer do not attend these executive sessions.  The Chairman of the Committee annually reviews
the Chief Executive Officer’s compensation with the Board in executive session of independent directors only.

The Chief Executive Officer makes recommendations to the Committee concerning compensation for the other
executive officers of the Company.  Decisions regarding compensation for employees other than the executive officers
are made by the Chief Executive Officer in consultation with other members of senior management.  Management
assists the Committee in administering various elements of the Company’s executive compensation program.  The
Compensation Committee has unrestricted access to management and may request the participation of management in
any discussion of a particular subject at any meeting.  During fiscal 2015, management provided the Committee with
recommendations regarding executive officer compensation, as discussed further in Compensation Discussion and
Analysis on page 12.

Audit Committee

The Audit Committee consists of all of the Board’s independent directors, and Mr. Williamson serves as its Chairman.
The Committee:

§  approves the appointment of an independent registered public accounting firm to audit the Company’s financial
statements and internal control over financial reporting;

§  reviews and approves the scope, purpose and type of audit and non-audit services to be performed by the
independent registered public accounting firm;

§  approves the appointment of the Company’s internal audit service provider, McGladrey, LLP; and

§  oversees the accounting and financial reporting processes of the Company and the integrated audit of the Company’s
annual financial statements and internal control over financial reporting.

The Board of Directors has adopted a written charter for the Audit Committee, a current copy of which is available on
the Company’s Web site at www.hookerfurniture.com. The Board of Directors has determined that each member of the
Audit Committee is independent as defined by applicable SEC rules and NASDAQ listing standards. The Company’s
Board of Directors has determined that each of Messrs. Williamson, Beeler and Ryder is an “audit committee financial
expert” for purposes of the SEC’s rules. The Report of the Audit Committee can be found on page 11.

The Company’s Audit Committee is responsible under its charter for reviewing and approving any related party
transactions. For this purpose a “related party transaction” includes any transaction, arrangement or relationship
involving the Company in which an executive officer, director, director nominee or 5% shareholder of the Company,
or their immediate family members, has a direct or indirect material interest that would be required to be disclosed in
the Company’s proxy statement under applicable rules of the SEC.

Code of Business Conduct and Ethics

The Board of Directors has adopted a Code of Business Conduct and Ethics, which applies to all of the Company’s
employees and directors, including the principal executive officer, principal financial officer and principal accounting
officer.  A copy of the Code of Business Conduct and Ethics is available on the Company’s website at
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www.hookerfurniture.com. Amendments of and waivers from the Company’s Code of Business Conduct and Ethics
will be posted to the website when permitted by applicable SEC and NASDAQ rules and regulations.
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The Role of the Board of Directors in Risk Oversight

The Board of Directors, or an appropriate committee of the Board of Directors, provides oversight for Company-wide
risk management and performs the Board’s oversight role in many different ways, including by:

§  reviewing and approving the Company’s annual operating and capital budgets;

§  reviewing the Company’s quarterly and year-to-date operating results and discussing those results with senior
management;

§  reviewing management’s quarterly risk assessment reports;

§  reviewing management and internal audit reports regarding the Company’s internal control over financial reporting;
and

§  reviewing reports regarding the Company’s internal control over financial reporting from its independent registered
public accounting firm.

The Audit Committee meets in executive session with the Company’s independent auditors to discuss topics related to
the Company’s financial reporting and internal control. Additionally, the Nominating and Corporate Governance
Committee and the Compensation Committee meet periodically to address governance and compensation issues,
including compensation-related risks. The committees have the authority to utilize outside advisors and experts when
needed. In his combined role as Chairman and Chief Executive Officer, Mr. Toms’ membership on the Board gives the
Board valuable insight into the Company’s operations and risks. His unique depth of knowledge, experience and
expertise give the Board a more complete and holistic view of the risks the Company faces. The independent members
of the Board also engage in discussions regarding risk management in executive session without the participation of
the Chairman and Chief Executive Officer.

Director Compensation

The Nominating and Corporate Governance Committee is responsible for recommending director compensation to the
Board of Directors. Non-employee directors are compensated based on their term of service, which typically begins
with the election of directors at the Company’s Annual Meeting and which is referred to as a “service year.” In 2011, the
Company adopted a “Committees of the Whole” approach to corporate governance, in which all independent directors
serve on all committees.

In 2014, the Committee analyzed total director compensation of the Company’s peer group to determine how the level
of such compensation compares with that of peer companies. The Committee also considered that any increase in the
cash portion of its compensation would increase its annual incentive award under the Company’s stock plan. Based on
this review, the Committee determined that the annual retainer for directors should be increased from $20,000 to
$25,000, with a commensurate increase in the related equity component.  The annual retainer had been $20,000 since
January 2008.

The non-employee director compensation arrangements discussed below were recommended by the Nominating and
Corporate Governance Committee and approved by the Board of Directors.

For the 2014-2015 service year non-employee directors received the following cash fees, paid in June 2014:

§  an annual retainer of $25,000; plus
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§  $8,500 for serving on the Audit Committee and $4,000 for serving on each of the Compensation Committee and
Nominating and Corporate Governance Committee; and

§  an additional $5,000, $4,000 and $3,000, for the Chairs of the Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee, respectively.
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Mr. Beeler received an additional $5,000 for his service as lead director.

All non-employee directors also receive annual grants of restricted stock under the Company’s 2010 Stock Incentive
Plan. The number of shares of restricted stock awarded to each non-employee director is determined by dividing fifty
percent of the total cash fees payable to that director for a service year by the fair market value (as defined in the 2010
Stock Incentive Plan) of the Company’s Common Stock on the award date and rounding to the nearest whole share.
The restricted stock becomes fully vested, and the restrictions applicable to the restricted stock lapse, on:

§  the third anniversary of the grant date if the non-employee director remains on the Board to that date; or

§  if earlier, when the director dies or is disabled, the Annual Meeting following the director’s attainment of age 75, or
a change in control of the Company.

Directors are prohibited from engaging in certain types of transactions related to the Company’s Common Stock,
including transactions in derivative securities, hedging transactions, using margin accounts and pledging shares as
collateral.

Directors are reimbursed for reasonable expenses incurred in connection with attending Board and committee
meetings or performing their duties as directors. Mr. Toms receives no compensation for serving on the Board of
Directors or for attending Board or committee meetings other than reimbursement for expenses.

The following table sets forth non-employee director compensation paid for fiscal year 2015.

Non-Employee Director Compensation

Name Cash Fees (1)
Stock

Awards(2)
All Other
Compensation(3) Total

W. Christopher Beeler, Jr. $46,500 $23,250 $ 1,971 $71,721
John L. Gregory, III 41,500 20,750 1,759 64,009
E. Larry Ryder 41,500 20,750 1,130 63,380
Mark F. Schreiber 45,500 22,750 1,904 70,154
David G. Sweet 44,500 22,250 1,878 68,628
Henry G. Williamson, Jr. 46,500 23,250 1,971 71,721

(1) Includes annual retainer fee, committee membership fees, committee chair fees and lead director fee paid to each
director in June 2014, as described in greater detail above.
(2) These amounts are the aggregate grant date fair value of shares of restricted stock awarded to each non-employee
director on June 10, 2014 under the Company’s 2010 Stock Incentive Plan. Fair value is determined in accordance
with stock-based compensation accounting standards (Topic 718 of the Accounting Standards Codification). The
amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For a
discussion of assumptions used in calculating award values, refer to note 11 of the Company’s consolidated financial
statements included in the Company’s 2015 Annual Report on Form 10-K.
(3) This column shows the aggregate dividends paid to each non-employee director during the fiscal year ended
February 1, 2015 with respect to his unvested shares of restricted stock. The non-employee directors held the
following number of shares of unvested restricted stock as of February 1, 2015: W. Christopher Beeler, Jr., 4,765;
John L. Gregory, III, 4,209; E. Larry Ryder, 2,898; Mark F. Schreiber, 4,654; David G. Sweet, 4,543; Henry G.
Williamson, Jr., 4,765.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee oversees the Company’s financial reporting process on behalf of the Board of Directors.
Management has the primary responsibility for the Company’s financial statements and the reporting process,
including internal control over financial reporting. In fulfilling its oversight responsibilities, the Committee reviewed
and discussed the audited financial statements for the fiscal year ended February 1, 2015 with management, including
a discussion of the quality and acceptability of accounting principles, the reasonableness of significant judgments, and
the clarity of disclosures in the financial statements.

The Committee discussed with the Company’s independent registered public accounting firm, who is responsible for
expressing an opinion on conformity of those audited financial statements with U.S. generally accepted accounting
principles, the firm’s judgment as to the quality and acceptability of the Company’s accounting principles and such
other matters as are required to be discussed with the independent registered public accounting firm under the
standards of the Public Company Accounting Oversight Board. In addition, the Committee has discussed with the
independent registered public accounting firm the firm’s independence from management and the Company, including
the matters in the written disclosures and letter from the independent registered public accounting firm to the
Committee required by Public Company Accounting Oversight Board Auditing Standard 16. The Committee has also
considered whether the non-audit related services provided by the independent registered public accounting firm are
compatible with maintaining the firm’s independence and found them to be acceptable.

The Committee met with the Company’s independent registered public accounting firm, with and without management
present, and discussed the overall scope and results of their audits, their evaluation of the Company’s internal control
over financial reporting and the overall quality of the Company’s financial reporting.

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board of Directors
that the audited financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year
ended February 1, 2015 for filing with the SEC.

Henry G. Williamson, Jr., Chairman
W. Christopher Beeler, Jr.
John L. Gregory III
E. Larry Ryder
Mark F. Schreiber
David G. Sweet

REPORT OF THE COMPENSATION COMMITTEE

The Committee has reviewed, and discussed with management, the Compensation Discussion and Analysis that
appears below. Based on that review, and the Committee’s discussions with management, the Committee
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement.

Mark F. Schreiber, Chairman
W. Christopher Beeler, Jr.
John L. Gregory III
E. Larry Ryder
David G. Sweet
Henry G. Williamson, Jr.
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Compensation Committee Interlocks and Insider Participation

The Compensation Committee is comprised entirely of the independent directors and none of our executive officers
served on the compensation committee or board of any company that employed any member of the Compensation
Committee or Board of Directors as an executive officer.
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Compensation Risk Assessment

As part of its oversight responsibilities, the Compensation Committee, with assistance from management, annually
reviews the Company's compensation policies and practices for all employees to determine whether they are
reasonably likely to present a material adverse risk to the Company. Their review includes, among other things, a
consideration of the incentives that the Company’s compensation policies and practices create and factors that may
affect the likelihood of excessive risk taking. Based on its most recent review, the Committee concluded that the
Company’s employee compensation policies and practices are not reasonably likely to have a material adverse effect
on the Company. For additional information concerning this review, see Management of Executive
Compensation-Related Risk on page 22.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee of the Board oversees the Company’s executive compensation program.  The
Committee makes decisions regarding the compensation of the Company’s “named executive officers,” which consist of
the Chief Executive Officer, the Chief Financial Officer and two other executive officers responsible for establishment
and oversight of company policy. The named executive officers as of the last day of fiscal year 2015 (which ended
February 1, 2015) are listed in the Summary Compensation Table on page 23.  The named executive officers are the
only executive officers of the Company and no other persons served as an executive officer of the Company in fiscal
year 2015.  More information concerning the composition of the Committee and its authority and responsibilities can
be found under Compensation Committee on page 7.

Compensation Philosophy

A key objective of the Company’s executive compensation program is to attract and retain highly qualified executives
who will contribute significantly to the success and financial growth of the Company and enhance value for
shareholders.  Another objective of the program is to motivate and appropriately reward executives when they achieve
the Company’s financial and business goals and meet their individual performance objectives.  The Committee also
believes that having a stable executive management team is necessary to achieve the Company’s profitability
objectives as the industry adapts to changing consumer preferences, sourcing and distribution options and broader
market factors such as the overall performance of the U.S. economy and the relative strength of housing and home
furnishings related activity.

Compensation Program

The Company’s executive compensation program employs several elements of compensation to achieve the objectives
of its compensation philosophy. The primary elements of the program are base salary, an annual cash incentive,
long-term incentives and supplemental retirement and life insurance benefits.  The Company may enter into an
employment agreement with an executive officer under specific circumstances, as discussed further below.  These
elements are structured to compensate executives over three separate timeframes:

§  Annual compensation. Base salaries are set for each calendar year and the annual cash incentive is set for each
fiscal year. The annual cash incentive is determined based on the Company’s financial performance during the
current fiscal year. The Compensation Committee sets base salaries and potential annual cash incentive amounts for
each executive position based on a number of factors, including competitive market data, responsibilities and
individual performance and the Committee members’ business judgment. Base salaries are set for each calendar year
based on the individual executive’s performance during the preceding fiscal year.
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§  Longer-term compensation.  Long-term incentives are designed to reward executives if the Company achieves
specific performance goals or growth in shareholder value over multi-year periods.  The amounts payable to
executives under performance incentives vary based on the extent to which the specified goals are achieved or
surpassed.  The Company has historically granted long-term incentives in the form of performance awards and
restricted stock units.

§  Full career and time-specific compensation.  Supplemental retirement and life insurance benefits are linked to
certain executive’s continued employment with the Company to a specified age.  Employment agreements and
time-based restricted stock units are designed primarily to retain the covered executives for a minimum defined
period of time.

The Committee believes the objectives of the Company’s executive compensation program can best be attained by
structuring the program to provide compensation over these separate timeframes.  For example, the Committee views
annual and longer-term performance-based compensation as essential to encouraging executives to appropriately
balance both the short-term and long-term interests of the Company and its shareholders.  In addition, the Committee
believes compensation tied to service over a full career or a specific period helps to promote executive retention and
thereby allow the Company to maintain a stable management team.

Fiscal Year 2015 Financial Highlights

The following are selected highlights of the Company’s results for fiscal year 2015 compared to fiscal year  2014 that
affected the annual cash incentive earned by the named executive officers for fiscal year 2015:

§  Consolidated net income increased by $4.6 million, or  nearly 60%, to $12.6 million;

§  Diluted earnings per share increased by $0.42 to $1.16 per share;

These improvements were primarily due to:

§  A 7.0% consolidated net sales increase, driven by net sales increases across all operating segments;

§  A consolidated gross profit increase of $8.1 million or nearly 15% primarily from decreased casegoods segment
discounting, upholstery segment manufacturing efficiencies, and a substantial net sales increase in our All Other
segment because of significant increase in net sales at our H Contract business initiative.

 Fiscal Year 2015 Compensation Highlights

§  Annual cash incentive – The Company achieved over 100% of the fiscal year 2015 consolidated net income target
set by the Compensation Committee. Consequently, each named executive officer received an annual cash
incentive payment under the cash incentive plan established at the beginning of the year.

§  Long-Term Incentive Awards – The Company awarded time-based restricted stock units and performance grants to
the named executive officers for the 2015 fiscal year in April 2014. These awards will be earned based on
satisfaction of performance conditions measured for a performance period that includes the 2015-2017 fiscal years.
Additionally, performance measurements for Long Term Incentive Awards granted for the three-year performance
period beginning in fiscal 2013 were met and each named executive officer received a payout in the form of shares
of company stock and cash.

§  
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Base salary – Mr. Delgatti received a base salary increase in conjunction with his promotion to President-Hooker
Furniture Corporation and Ms. Jacobsen received a base salary increase in conjunction with her promotion to
Senior Vice-President – Administration.

Process for Determining Executive Compensation

The Committee sets base salaries, determines the amount and terms of annual cash incentive opportunities and
determines long-term incentive compensation and other benefits for the Company’s executive officers.  The Committee
follows the processes and considers the information discussed below in setting executive compensation.
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Competitive Pay Data

The Compensation Committee retained Mercer in a prior fiscal year to review the Company’s executive compensation
programs and to recommend a peer group to be used for the purposes of evaluating and setting executive
compensation. Mercer recommended a peer group consisting of companies similar to Hooker Furniture in terms of
industry (companies in the furniture/household durables/consumer discretionary markets) and size (companies with
annual revenue and market capitalization of approximately 50% to 200% of the Company’s annual revenue and market
capitalization). Mercer recommended this group because its members shared various financial and operational
attributes with the Company, while not being limited to furniture companies. The peer group represents companies of
a similar size and similar operational complexity as the Company, and also represents the type of companies against
which the Company competes for management talent. The peer group, after taking into account companies that ceased
being SEC registrants since the group was first developed, consists of the following companies:

§  American Woodmark Corporation

§  Bassett Furniture Industries, Inc.

§  Culp, Inc.

§  Dixie Group, Inc.

§  Flexsteel Industries, Inc.

§  Kid Brands, Inc.

§  Nautilus, Inc.

§  Stanley Furniture, Inc.

§  Summer Infant, Inc.

§  Trex Company, Inc.

§  Virco Manufacturing Corporation

The Compensation Committee has used this peer group as one of several factors in making compensation decisions
and to establish a baseline from which to set executive compensation (including during fiscal year 2015).  The
Committee compared total compensation as well as the individual compensation elements for each executive officer to
the peer group in fiscal year 2011 and has used this study as one of the factors for compensation decisions in the
subsequent years. The Committee will periodically refresh this peer data when it determines appropriate.  The
Committee does not tie compensation for its executive officers to any particular level or target based on this
comparable compensation data. Instead, the Committee considers this pay comparability data as one of many factors
when determining the appropriateness of individual elements of compensation, as well as the total compensation,
payable to the Company’s executive officers.

Other factors considered in setting fiscal year 2015 executive compensation were inflation, executive promotions and
material changes in executives’ duties, as discussed later in this Compensation Discussion and Analysis. The
Committee did not consult with Mercer in making its fiscal 2015 compensation decisions.
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Company Performance

Each year the Committee considers which financial performance measures to use in setting annual and longer-term
incentive compensation for the executive officers.  The Committee has, at various times, linked annual cash incentives
to the Company’s attainment of specific levels of operating income, pretax income and net income. Longer term
incentives typically have been linked to achievement of a different set of performance measures, such as earnings per
share for performance grants. Historically, the Committee has awarded long-term performance grants tied to growth in
the Company’s earnings per share (EPS), both in absolute terms and relative to EPS growth for the peer group
companies. The Committee believes that EPS and EPS growth are currently the most appropriate performance
measures for long-term compensation incentives because these metrics lend themselves, in a simple and objective
manner, to year-over-year comparisons and to comparison with the financial performance of peer companies.  In most
cases, other performance measures have been found to behave in a manner consistent with EPS-related measures.
Therefore, the Committee does not believe additional criteria would provide a different or an enhanced perspective on
the Company’s performance.
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The Committee generally selects performance measures for annual incentive compensation that correspond to
financial measures used by management in making day-to-day operating decisions and in setting strategic goals. In
addition, these types of measures are used by the Board in evaluating Company performance.  The Committee
generally consults with the Chief Executive Officer and other senior executives before setting performance levels for
annual and longer-term incentive compensation.  The input provided by management is one of many factors that
Committee considers in establishing the applicable measures and performance levels for incentive compensation.

Individual Performance

The Committee annually assesses the individual performance of each executive officer and considers it when setting
an executive officer’s base salary. However, given the modest increases in cost of living in recent years and the
Company’s emphasis on linking a larger percentage of executives’ total compensation to performance-based incentives,
the Committee may elect not to increase certain executives’ base salaries on an annual basis, instead using potential
annual and longer-term incentive based payments to offer the potential for increased earnings by individual
executives. The Committee reserves the right to adjust base salaries as it determines to be appropriate, however the
Committee does not have a practice of automatically providing for annual increases in base salaries and therefore a
decision not to increase an executive’s base salary is not based on an assessment of an executive’s performance. Each
executive’s performance is measured against specific personal objectives that were established early in the prior year.
The Chief Executive Officer’s annual personal objectives are established in consultation with the Committee.  Other
executive officers establish their individual objectives in consultation with the Chief Executive Officer.  These
objectives may include both subjective and quantifiable individual and departmental performance and developmental
initiatives that are within each officer’s area of operation and are consistent with the Company’s strategic plans.

The Committee’s assessment of each executive officer’s performance with respect to these objectives is conducted
primarily through conversations with the Chief Executive Officer and a review of Company performance.  The
Committee believes that consideration of individual performance objectives is important because it creates incentives
for executive officers to make specific contributions to the Company’s financial growth based on their individual areas
of responsibility, and because it allows the Company to reward those specific contributions.

Allocating Between Compensation Elements

The Committee does not have a fixed standard for determining how an executive officer’s total compensation is
allocated among the various elements of the Company’s compensation program.  Instead, the Committee uses a
flexible approach so that it can structure the compensation elements in a manner that will, in its judgment, best
achieve the specific objectives of the Company’s compensation program.

Shareholder Say-on-Pay Vote

At the 2014 Annual Meeting, shareholders had the opportunity to approve, in a non-binding advisory vote, the
compensation of the Company’s named executive officers.  This is referred to as a “say-on-pay” proposal.
Approximately 96% of the votes cast on the say-on-pay proposal were voted in favor of the proposal. The Committee
believes this vote result  reflects general  approval of the Company’s overall  approach to executive
compensation.  Therefore, the Committee did not make any significant changes in the structure of the Company’s
executive compensation program during fiscal 2015 in response to the 2014 say-on-pay vote.  The Compensation
Committee will continue to consider the vote results for say-on-pay proposals in future years when making
compensation decisions for the Company’s named executive officers.
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The Board of Directors has determined that the Company’s shareholders should vote on a say-on-pay proposal each
year, consistent with the preference expressed by the Company’s shareholders at the 2011 Annual Meeting.
Accordingly, at the 2015 Annual Meeting, shareholders will again have the opportunity to indicate their views on the
compensation of the Company’s named executive officers by an advisory say-on-pay vote.  The Board recommends
that you vote FOR the say-on-pay proposal (Proposal Four) at the 2015 Annual Meeting.  For more information, see
“PROPOSAL FOUR — ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION” on page 45 in this proxy
statement.

Executive Compensation Decisions for Fiscal Year 2015

For the 2015 fiscal year, the primary elements of compensation for the named executive officers were:

§  base salary (set on a calendar year basis),

§  an annual cash incentive opportunity (based on the Company’s fiscal year financial performance),

§  long-term equity-based incentives for each named executive officer,

§  supplemental retirement benefits for three of the named executive officers, and

§  life insurance benefits for one of the named executive officers.

Base Salary

The Committee reviewed and approved base salaries for each named executive officer during the fourth quarter of
fiscal 2014 to be effective for the 2015 calendar year, consistent with its approach of building on baseline
compensation comparability data contained in a Mercer compensation study in a prior year.

Mr. Delgatti and Ms. Jacobsen received base salary increases of $35,000 and $28,500, respectively, in conjunction
with their promotions. Mr. Delgatti was promoted to President – Hooker Furniture Corporation in February 2014 after
serving as Executive Vice President- Corporate Sales since late 2013 and upon the retirement of Alan D. Cole, former
President- Hooker Furniture Corporation. In early 2014, Ms. Jacobsen was promoted to Senior Vice President –
Administration and her base salary was increased to reflect her performance in her role as Vice-President of Human
Resources and Administration, her willingness to accept additional responsibilities, (including executive oversight
responsibility for the Company’s new H Contract division, in addition to her existing oversight of the Information
Systems and Customer Service functions), and her participation in the leadership of the Company’s innovation efforts.

Messrs. Toms and Huckfeldt did not receive base salary increases. Messrs. Toms and Huckfeldt did not receive base
salary increases because they had received raises prior to fiscal 2015 and their responsibilities had not changed.

Annual Cash Incentive

The Committee believes it is in the best interests of the Company and its shareholders to base the annual cash
incentive directly on achievement of an objective performance metric.  The Committee generally considers
consolidated net income to be the appropriate performance metric for the annual cash incentive for senior
management. The Committee believes that items included in net income, such as consolidated income tax expense,
discontinued operations, interest expense and other income and expense, reflect upon the appropriateness of
management decision making and therefore are appropriate bases for measuring senior management performance over
the course of a fiscal year.
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In early fiscal 2015, the Committee approved an annual cash incentive for the 2015 fiscal year.  Each named executive
officer had the opportunity to receive a payment, expressed as a percentage of his calendar year 2015 base salary, if
the Company obtained 70% or more of its fiscal year 2015 consolidated net income target. No cash bonus would be
payable unless the Company reached at least 70% of the consolidated net income target and the bonus opportunity
was capped at a maximum amount if the Company reached 150% or more of its consolidated net income target for
fiscal year 2015.
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Annual cash incentive targets are established based on budgeted net income. Budgeted net income is established by
management in its annual operating budget, which is approved by the Board.

Target payouts for each named executive were established based on a number of factors including:

§  the Company’s roll forward of baseline compensation comparability data contained in a Mercer compensation study
from a prior fiscal year;

§  general business knowledge and experience of the Committee’s members;

§  other general compensation information available to the Committee, such as perceived contribution to the
company’s success, including areas outside the executive’s core functions; and

§  the potential total compensation available to each executive.

As discussed above, the Mercer study reflected total compensation for similar positions at similarly situated
companies with which the Company would expect to compete for executive talent.  The Committee evaluated each
executive’s total compensation, with an emphasis on shifting a greater share of the executive’s total compensation to
incentive-based pay, and also considered the executives’ specific roles, responsibilities and experience, as well as other
elements of each executive’s compensation arrangement and considered the mix of short- and long-term elements in
each executive’s overall compensation plan. Generally, the greater an executive’s responsibilities, the larger the
potential award. For example, Messrs. Toms and Delgatti, the first and second most senior executives, respectively,
were awarded larger potential incentive awards than were Mr. Huckfeldt and Ms. Jacobsen, due to their senior
standing within the Company and their larger share of responsibilities. The incentive opportunities were structured
such that if consolidated net income did not meet the target, the named executive officers would receive a reduced
payment or no payment, but if consolidated net income exceeded the target, incentive payments would increase at a
rate greater than the increase in net income. This was designed to recognize exemplary consolidated net income
achievement.  In no event would an incentive payment be earned if less than 70% of the target level was attained.  The
award opportunities for each executive were as follows (expressed as a percentage of 2014 calendar year base salary):

If the Company Attained:
70% of
Target

Net Income

85% of
Target Net

Income

100% of
Target Net

Income

125% of
Target Net

Income

150% of
Target Net

Income
Paul B. Toms, Jr. 25.0 % 37.5 % 50.0 % 66.5 % 83.5 %
Paul A. Huckfeldt 20.0 % 30.0 % 40.0 % 53.2 % 66.8 %
Michael W. Delgatti, Jr. 22.5 % 33.8 % 45.0 % 59.9 % 75.2 %
Anne M. Jacobsen 20.0 % 30.0 % 40.0 % 53.2 % 66.8 %

The net income target for the 2015 fiscal year was set at $11.4 million on a consolidated basis. The net income target
had previously been approved by the Board in consultation with management, and after considering the Company’s
profit potential, the impact of national and international economic conditions on the Company and the home
furnishings industry as a whole. Based on these factors, the Committee concluded that the target and threshold levels
were appropriate to motivate and appropriately reward executive officers to attain the desired level of performance for
fiscal 2015.
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The Company achieved over 100% of its consolidated net income target set by the Committee for fiscal 2015. As a
result, the named executive officers received annual cash incentive payments as follows:

Name

2015 Annual
Cash

Incentive
Earned

Paul B. Toms, Jr. $ 185,000
Paul A. Huckfeldt 85,800
Michael W. Delgatti, Jr. 135,000
Anne M. Jacobsen 70,000

Long-Term Incentives

During fiscal 2015, consistent with the Committee’s objective of giving greater weight to the performance-based
element of total compensation, the Committee granted two types of long-term incentive awards for the performance
period beginning in fiscal year 2015.  The awards were designed to directly link a significant portion of a named
executive’s compensation to growth in value of the Company and to further enhance existing retention incentives
under the Company’s executive compensation program.

The first of the two types of awards was a performance grant that entitles the executive to receive a payment at the end
of a three-year performance period based on certain earnings per share (EPS) targets.  One target is based on annual
average growth in the Company’s earnings per share (EPS) over the performance period and the other target is based
on EPS growth over the performance period compared to that of the peer companies described at page 14.  The
executive officer also must remain continuously employed with the Company through the end of the three-year
performance period to be eligible for a payment (subject to limited exceptions).

The amount set forth in the table below is based on the average annual growth of the Company’s fully diluted earnings
per share from continuing operations (“EPS”) over the performance period. The Company’s EPS growth must average at
least 5% annually over the performance period for a payment to be made.

Payout Amount Based on
EPS Growth (%) for Performance Period

Executive Officer 5% 10% 15% 20% 25%
Paul B. Toms, Jr. $27,750 $83,250 $111,000 $138,750 $166,500
Paul A. Huckfeldt 12,870 38,610 51,480 63,450 77,200
Michael W. Delgatti, Jr 15,003 45,009 60,012 75,015 90,018
Anne M. Jacobsen. 8,750 26,250 35,000 43,750 52,500

The amount set forth in the table below is based on the average annual growth of the Company’s EPS over the
performance period relative to a group of specified peer companies. However, if the Company’s EPS growth is not
positive for the performance period, this payment will be capped at the amount for the 50th percentile.
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Payout Amount Based on
Relative EPS Growth for Performance Period

Executive Officer

Less than
50th

percentile

50th
percentile, but
less than 75th

percentile

Equal to or
greater than

75th
percentile

Paul B. Toms, Jr $0 $111,000 $166,500
Paul A. Huckfeldt 0 51,480 77,200
Michael W. Delgatti, Jr. 0 59,994 89,991
Anne M. Jacobsen 0 35,000 52,500

The Committee selected EPS as the measure for the performance targets because EPS, and especially changes in EPS,
directly reflect changes in the value of the Company over time, which the Committee believes best reflects the
long-term interests of the shareholders. Using a simple, well-defined performance measure for these awards reduces
the risk of manipulating that measure for short-term gain and reduces the risk of unintended consequences that could
result from paying bonuses based on factors other than earnings, such as sales growth or non-financial measures
which could misalign shareholder and management objectives. For example, a focus on sales growth or a
non-financial metric such as customer satisfaction could provide an incentive to increase sales through greater
discounting or create excessively generous return and allowance policies at the expense of overall profitability.

The Committee also awarded to each named executive officer (other than Mr. Toms) restricted stock units that will
vest if the executive remains continuously employed with the Company (subject to limited exceptions) until the
three-year anniversary date of each grant which is April 15, 2017. The awards may be paid in shares of company
stock, cash or a combination of both, as determined by the Committee in its discretion.  The number of RSUs awarded
to each executive officer is set forth in the table below:

Executive Officer
Number
of RSUs

Paul B. Toms, Jr. 0
Paul A. Huckfeldt 1,826
Michael W. Delgatti, Jr 4,255
Anne M. Jacobsen 1,241

The Committee did not award restricted stock to Mr. Toms because it determined that the Supplemental Retirement
Income Plan and executive life insurance program provide sufficient retention incentives for him.

Supplemental Retirement and Life Insurance Benefits

Messrs. Toms and Huckfeldt, Ms. Jacobsen and certain other officers and managers, participate in the Company’s
Supplemental Retirement Income Plan (“SRIP”).  The SRIP is an unfunded supplemental retirement plan that provides a
monthly benefit equal to a specified percentage of the participant’s base salary plus annual bonus for the 60
consecutive month period preceding his termination of employment (referred to as his “Final Average
Earnings”).  Messrs. Toms, Huckfeldt and Ms. Jacobsen are each eligible to receive a monthly benefit equal to 50%,
25% and 25%, respectively, of their Final Average Earnings. The benefit is paid for 15 years following the
participant’s retirement.  As a general matter, a participant is not entitled to receive any benefit under the SRIP unless
they remain continuously employed with the Company to age 60.  At age 60, the participant becomes vested in 75%
of their SRIP benefit and in 5% increments each following year until becoming 100% vested at age 65, assuming the
participant remains continuously employed to those dates.
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The objective of the SRIP is to create incentives for covered employees to remain employed with the Company over
the balance of their careers, reward extended service with the Company and to balance short-term and long-term
decision making, thereby enhancing the stability of the management team and allowing for predictability in succession
planning.   In addition, the Committee has determined that the SRIP helps mitigate compensation-related risk for the
reasons discussed at page 22.

Each participant’s benefit in the SRIP will become fully vested, regardless of age, and the present value of those
benefits will be paid in a lump sum upon a change in control of the Company.  The Committee believes that this
provision further enhances retention by providing assurance to employees that the benefits promised under the SRIP
will be paid if the Company comes under new ownership or control.  The amounts to which participating named
executive officers would be entitled to receive under the SRIP and additional information concerning the SRIP can be
found in the Pension Benefits table on page 29 and Potential Payments upon Termination or Change in Control on
page 29.

Mr. Delgatti does not participate in the SRIP. He has been provided other retention incentives under his employment
agreement that are tailored to his specific employment circumstances. 

The Company also maintains an executive life insurance program for Mr. Toms and for certain other officers.  Like
the SRIP, the life insurance program is designed to retain executives through their careers and reward extended service
with the Company by providing life insurance coverage until they reach age 65, allowing for stability in management
and predictability in succession planning.  The death benefit is $2 million if Mr. Toms dies after his 60th birthday but
on or before his 65th birthday. Participating executives may designate the beneficiary to whom the death benefit
would be paid.  This coverage terminates immediately once the executive reaches age 65 or if the executive leaves the
Company for any reason, other than death, before reaching age 65.  Other than upon the death of the executive before
age 65, the Company is the beneficiary of the policy. None of the other named executive officers participates in the
executive life insurance program. Instead, the Committee believes that successive annual long-term incentives, such as
time-based restricted stock units and performance grants, will provide incentives for these executives to remain
employed with the Company.

Employment Agreements

Generally, the Company has not entered into employment agreements with its executives.  However, the Committee
recognizes that in certain circumstances employment agreements may help the Company achieve the objectives of its
compensation program and its other business goals.  Therefore, the Committee assesses on a case-by-case basis
whether it may be appropriate to enter into employment or separation agreements with executive officers.

The Company has entered into an employment agreement with Mr. Delgatti. At the time the agreement was entered,
Mr. Delgatti was a seasoned and well-respected furniture executive and had been identified as a key executive in the
Company’s near- and medium-term sales and operations plans.  With this in mind, the Committee determined that an
employment agreement, which includes a non-compete agreement, offered to secure an employment commitment
from Mr. Delgatti, was appropriate. For information regarding the terms of these employment agreements, see
“Employment Agreements and Other Employment Terms” on page 25.

Other Benefits

The Company maintains a tax-qualified 401(k) savings plan for all of its eligible employees, including the named
executive officers.  The plan provides for Company matching contributions, which are fully vested upon
contribution.  The Company’s other benefit plans include health care, dental and vision insurance, group life insurance,
disability insurance and tuition assistance. The named executive officers participate in these plans on the same basis as
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other eligible employees.
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Tax Implications of Executive Compensation

Section 162(m) of the Internal Revenue Code generally limits deductibility of compensation in excess of $1 million
paid to the Company’s Chief Executive Officer and to each of the next three highest paid executive officers (not
including the Company’s principal financial officer). Base salaries, variable cash compensation payable under the
annual incentive plan, bonus payments, and stock and stock-based compensation payable other than solely based on
corporate performance conditions are generally subject to the $1 million limit on tax deductible compensation.
Compensation attributable to performance grants may qualify for deductibility under Section 162(m) because of their
performance-based nature. Changes in tax laws (and interpretations of those laws), as well as other factors beyond the
Company’s control, also affect the deductibility of executive compensation. In addition, the Committee may determine
that corporate objectives justify the cost of being unable to deduct certain compensation.  For these and other reasons,
the Company will not necessarily in all circumstances limit executive compensation to the amount which is permitted
to be deductible as an expense of the Company under Section 162(m) of the Internal Revenue Code. The Committee
will consider various alternatives to preserving the deductibility of compensation payments and benefits to the extent
reasonably practicable and to the extent consistent with the Company’s other compensation objectives.

Amounts payable under the long-term performance grants that the Committee awarded in fiscal 2015 are expected to
qualify as performance-based and therefore be deductible to the Company when payable.  The Company expects that
awards that the Committee may make in the future under the 2015 Stock Incentive Plan will also qualify as
performance-based.

Incentive Compensation Recoupment Policy

           During fiscal 2015, the Board of Directors adopted a new “clawback” policy called the Incentive Compensation
Recoupment Policy in which the Board has the authority to pursue recovery of incentive compensation for the
following reasons:

1.  Accounting Restatement. If the Company is required to prepare an accounting restatement due to the material
noncompliance of the Company with any financial reporting requirement under the federal securities laws, the
Company will recover from any current or former officer who received any incentive compensation during  the
3-year period preceding the date on which the Company is required to prepare an accounting restatement based on
the erroneous data, that amount of the incentive  compensation that is in excess of what would have been paid to
the current or former executive officer under the accounting restatement.

2.  Material Error in Compensation Measure. If the Board determines that there was a material error in any measure
(whether quantitative or qualitative) on which incentive  compensation was granted, earned or paid and such error
resulted in an excess amount over the amount of incentive  compensation that should have been granted, earned or
paid to an employee or former employee during the three-consecutive-year period ending on the date on which
such material error is discovered, the Board may require  reimbursement of the excess amount, or cancellation of
outstanding equity awards and reimbursement of any gains realized on the exercise, settlement or sale of equity
awards, to the extent attributable to the excess amount.

3.  Fraudulent or Intentional Misconduct.  If the Board determines that any current or former employee of the
Company has engaged in fraudulent or intentional misconduct materially affecting the Company’s business
opera t ions  or  such employee’s  dut ies  a t  the  Company,  the  Board  shal l  d i rec t  the  Company to
require  reimbursement of compensation granted, earned or paid under the Company annual incentive and
long-term incentive cash plans to such current or former employee and cancellation of outstanding equity awards
and reimbursement of any gains realized on the exercise, settlement or sale of equity awards held by such current
or former employee, in either case which has been granted or paid to or earned or realized by the current or former
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employee at any time during the three-consecutive year period ending on the date on which such fraudulent or
intentional misconduct is discovered.
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This policy does not limit the legal remedies the Company may seek against any employee for fraudulent or illegal
activity.  Further, this policy was not adopted in response to any particular concerns, but rather to align the Company’s
compensation practices with observed best practices.

Management of Executive Compensation-Related Risk

The Company’s executive compensation program is designed to create incentives for its executives to achieve its
annual and longer-term business objectives.  The Committee considers how the individual elements of executive
compensation, and the executive compensation program as a whole, could potentially encourage executives, either
individually or as a group, to make excessively risky business decisions at the expense of long-term shareholder
value.  In order to address this potential risk, the Committee annually reviews the risk characteristics of the Company’s
executive compensation programs generally and considers methods for mitigating such risk.  The Committee
considers the following characteristics of the Company’s executive compensation program as factors that help mitigate
such risk:

§  the Committee has authority under the Company’s Incentive Compensation Recoupment or “claw back” policy to
pursue recovery of excess incentive compensation paid to executives as a result of:

§  an accounting restatement;

§  a material error in a compensation measure; and/or

§  fraudulent or intentional misconduct.

§  the Committee has the unlimited authority to reduce long-term performance grant awards or pay no award at all;

§  long-term performance grants have been performance-based, which aligns compensation with the interests of our
shareholders;

§  overall compensation is balanced between fixed and variable pay, and variable pay is linked to annual performance
or performance over multi-year periods;

§  the fixed compensation provided under our SRIP to certain executive officers helps avoid the potential for excess
leverage and allows for longer service conditions than typical variable pay arrangements, thereby enhancing
retention and management continuity;

§  the multi-year cliff-vesting feature of restricted stock units promotes long-term retention, helps to mitigate
inappropriate short-term risk taking and helps to align management and shareholder interests;

§  profitability goals, which serve as inputs for variable annual cash incentive compensation and long-term
performance grants, are not unduly aggressive;

§  the long-term performance grants have been based on cumulative absolute and relative EPS growth over multi-year
periods, which helps reduce the potential for short-term focus at the expense of longer-term growth;

§  a consistent compensation philosophy has been applied year-over-year and does not change significantly with
short-term changes in business conditions;

§  
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open dialogue among management, the Committee and the Board regarding executive compensation policies and
practices and the appropriate incentives to use in achieving short-term and long-term performance targets; and

§  other general risk mitigating factors, including:

§  quarterly reviews of the Company’s results of operations and financial condition;

§  quarterly review of management’s periodic risk assessment report;

§  review of management’s compensation risk report;

22

Edgar Filing: HOOKER FURNITURE CORP - Form DEF 14A

42



§  executive sessions at all committee meetings, including executive session with the Company’s independent auditor;
and

§  a fairly flat organizational structure, which promotes knowledge sharing and risk awareness by members of senior
management.

Other Policies and Practices

The Committee has adopted certain guidelines for administering annual cash incentive compensation.  Generally, an
executive must remain employed to the last day of a fiscal year to be eligible to receive an annual cash incentive
payment for that fiscal year.  However, executives who terminate employment during the last quarter of a fiscal year
due to death or disability, or who retire after they have attained age 55 and completed 10 years of service, are entitled
to receive the same payment that they would have received had they remained employed to the end of the fiscal
year.  Executives who meet either of these requirements and who terminate employment in the second or third quarter
of a fiscal year are entitled to receive 50% or 75%, respectively, of the payment they would have received had they
remained employed to the end of the fiscal year.  The guidelines establish procedures for the Committee to review and
approve annual cash incentive determinations after the Chief Executive Officer and Chief Financial Officer confirm
whether the performance conditions for the fiscal year have been achieved and whether any other applicable
conditions have been met for that fiscal year.

The Committee has not adopted stock ownership requirements or guidelines because executives traditionally had a
substantial portion of their retirement benefits invested in Company stock through the Company’s former Employee
Stock Ownership Plan (ESOP). Prior to fiscal 2012, the Committee had not awarded stock-based compensation
outside of the ESOP, and, through fiscal 2014, the Company’s long-term incentive awards have not resulted in shares
of Company stock being issued to its executive officers.  Since the 2013 fiscal year, the Committee has approved
restricted share units and performance grants for executive officers, which may be paid in shares of Common Stock,
cash or both if the applicable service and performance requirements are met. The Committee may consider adopting a
stock ownership policy in the future.

Executive officers are prohibited from engaging in certain types of transactions related to our Common Stock,
including transactions in derivative securities, hedging transactions, using margin accounts and pledging shares as
collateral.

Summary Compensation Table

The following table sets forth the compensation for services in all capacities to the Company for the three fiscal years
ended February 1, 2015 of the Company’s named executive officers.

Name and
Principal Position Year

Salary
($)(1)

Bonus
($)

Stock
Awards

($)

Non-Equity
Incentive

Plan
Compensation

($)(3)

Change in
Pension

Value and
Non-

Qualified
Deferred

Compensation
Earnings

($)(4)

All Other
Compen-sation

($)(5)
Total
($)

Paul B. Toms, Jr., 2015
 2014

$ 370,000
370,082

$ 222,000 (2) $ 185,000
138,750

$ 420,501
101,226

$ 46,960
54,861

$ 1,244,461
664,919

Edgar Filing: HOOKER FURNITURE CORP - Form DEF 14A

43



Chairman and
CEO

2013 360,755 438,000 135,000 119,825 47,625 1,101,205

Paul A. Huckfeldt,
Sr.
VP Fin. and Acctg.
and CFO

2015
2014
2013

214,500
203,125
190,424

126,528

227,061

(2) 85,800
64,350
57,000

95,158
40,200
32,569

9,116
9,062
7,204

531,102
316,737
514,258

Michael W.
Delgatti, Jr.,
President-Hooker
Furniture

2015
2014
2013

300,000
264,991
254,996

174,937

250,208

(2) 135,000
69,560
65,750

9,162
8,761
8,761

619,099
343,312
579,716

Anne M. Jacobsen,
Senior Vice
President-
Administration (6) 2015 175,000 86,023 (2) 70,000 47,140 7,946 386,109
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(1)  Amounts shown represent base salary paid during the fiscal year. Annual base salary adjustments generally
become effective at the beginning of each calendar year and do not coincide with the beginning of a fiscal year.

(2)  This amount is the sum of the grant date fair value, determined in accordance with Accounting Standards
Codification (“ASC”) Topic 718, of the     restricted stock units and (b) three-year performance grants that were
awarded to the named executive officers in fiscal 2015. The value of the restricted stock unit awards was
determined in accordance with stock-based compensation accounting standards (ASC Topic 718). The three-year
performance grants shown were computed assuming that the probable level of performance would be achieved
(15% EPS growth and relative EPS growth at the 50th percentile for the performance period) and excluded the
impact of estimated forfeitures related to service-based vesting conditions]. For more information regarding the
restricted stock units and the three-year performance grants, refer to the Grants of Plan-Based Awards table on
page 25 and to the Outstanding Equity Awards at Fiscal Year-End table on page 27. For more information
regarding the calculation of restricted stock unit and performance grant values, refer to note 10 of the Company’s
consolidated financial statements included in the Company’s Annual Report on Form 10-K for the fiscal year
ended February 1, 2015 (the “2015 Form 10-K”), as filed with the SEC.

(3)  This column shows amounts earned under annual cash incentives. For more information regarding the terms of
the annual cash incentives for fiscal year 2015, see Compensation Discussion and Analysis at page 12.

(4)  This column shows the change in the present value of the named executive officer’s accumulated benefit under the
Supplemental Retirement Income Plan (“SRIP”) at the earliest full benefit retirement age. These changes in present
value are not directly in relation to final payout potential, and can vary significantly year-over-year based on (i)
promotions and corresponding changes in salary;(ii) other one-time adjustments to salary or other reasons; (iii)
actual age versus predicted age at retirement; (iv) the discount rate used to determine present value of benefit; and
(v) other relevant factors. A decrease in the discount rate results in an increase in the present value of the
accumulated benefit without any increase in the benefits payable to the NEO at retirement and an increase in the
discount rate has the opposite effect. The actuarial present value of SRIP benefits increased significantly during
fiscal 2015 (beyond changes due to compensation increases) primarily due to the impact of lower discount rates,
resulting in increases in “Total” compensation of the named executives.  The amount of the increase attributed
solely to the change in discount rate was as follows: Mr. Toms: $149,910; Mr. Huckfeldt: $33,037; and Ms.
Jacobsen: $19,911. None of the named executive officers received above-market or preferential earnings on
compensation that was deferred on a non-tax-qualified basis.  Mr. Delgatti does not participate in the SRIP.

(5)  All Other Compensation for fiscal year 2015 includes premiums paid by the Company for life insurance policies
that support Mr. Toms’ benefit under the executive life insurance program (“ELIP”), amounts reimbursed for
disability income insurance premiums and matching contributions to the Company’s 401(k) plan.

Name ELIP

Disability
Income

Insurance
Premium

Reimbursement 401(k) Match Total
Paul B. Toms, Jr. $37,190 $ 590 $9,180 $46,960
Paul A. Huckfeldt - 590 8,526 9,116
Michael W. Delgatti, Jr. - 590 8,572 9,162
Anne M. Jacobsen - 458 7,488 7,946

Messrs. Huckfeldt and Delgatti and Ms. Jacobsen do not participate in the ELIP.
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(6) Ms. Jacobsen became Senior Vice President-Administration effective January 2014. Prior to that date she served
as Vice President - Human Resources and Administration.
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Employment Agreements and Other Employment Terms

The Company entered into an employment agreement with Mr. Delgatti during fiscal 2012 when he became
President-Hooker Upholstery. The agreement provided for an initial annual base salary of $250,000, and certain other
benefits that have been earned and paid to Mr. Delgatti. The agreement also provides for an annual bonus opportunity
and long-term incentive awards similar to those awarded to other management employees having similar salaries and
levels of responsibility as determined by the Compensation Committee in its sole discretion, as well as certain other
benefits as provided or made available under the Company’s benefit plans or management compensation policies. In
addition to these provisions, as well as provisions addressing payments to be made to Mr. Delgatti upon his death,
disability or termination of employment, the agreement also includes customary provisions addressing the treatment of
confidential information, non-disparagement of the Company, non-competition with the Company and
non-solicitation of customers, vendors, suppliers and employees of the Company. For additional discussion regarding
the terms of Mr. Delgatti’s agreement, see Potential Payments upon Termination or Change in Control, which begins
on page 29.

Grants of Plan-Based Awards

The following table sets forth information concerning individual grants of awards made under the 2010 Stock
Incentive Plan during fiscal 2015:

Name

Grant
Date for
Equity
Incentive
Plan and
Stock
Awards

All
Other
Stock

Awards:
Number
of Units

(3)

Grant Date
Fair Value
of Stock

Awards ($)

Estimated Future Payouts Under
Equity Incentive Plan Awards (2)

Estimated Possible Payouts Under
Non- Equity Incentive Plan

Awards(1)

Award
Type

Threshold ($)Target($)

Maximum ($)

Threshold ($) Target ($)Maximum ($)
Toms Annual Cash

Incentive
$92,500 $185,000$308,950

Performance
Grant

4/15/14 $27,750 $222,000 $333,000 $222,000(4)

HuckfeldtAnnual Cash
Incentive

42,900 85,800 143,246

Performance
Grant

4/15/14 12,870 102,960 154,400 102,960(4)

RSU Grant 4/15/14 1,826 23,568(5)
Delgatti Annual Cash

Incentive
67,500 135,000 225,450

Performance
Grant

4/15/14 15,003 120,006 180,009 120,006(4)

RSU Grant 4/15/14 4,255 54,931(5)
Jacobsen Annual Cash

Incentive
35,000 70,000 116,900

Performance 4/15/14 8,750 70,000 105,000 70,000(4)
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Grant
RSU Grant 4/15/14 1,241 16,023(5)
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(1)  Represents the estimated possible payout under annual cash incentives for the 2015 fiscal year. For additional
discussion regarding annual cash incentives and the actual amounts paid to the named executive officers for fiscal
2015, refer to the Compensation Discussion and Analysis which begins on page 12, including Annual Cash
Incentive on page 16 and the Summary Compensation table on page 23.

(2)  Represents the estimated future payouts under the performance grants awarded April 15, 2014. For additional
discussion regarding these performance grants, refer to Compensation Discussion and Analysis, which begins on
page 12, including Long-Term Performance Incentive on page 18 and the Summary Compensation Table on page
23.

(3)  This is the number of time-based RSUs granted to the executive officer. Each RSU entitles the executive officer
to receive one share of the Company’s common stock if he remains continuously employed with the Company
through the end of three-year service periods that end April 15, 2017. At the discretion of the Committee, the
RSUs may be paid in shares of the Company’s common stock, cash (based on the fair market value of a share of
the Company’s common stock on the date payment is made), or both. In addition to the service-based vesting
requirement, 100% of an executive officer’s RSUs will vest upon a change of control of the Company and a
prorated number of the RSUs will vest upon the death, disability or retirement of the executive officer.

(4)  Represents the three-year performance grants that were awarded to the named executive officers in fiscal 2015.
The three-year performance grants shown were computed assuming that the probable level of performance would
be achieved (15% EPS growth and relative EPS growth at the 50th percentile for the performance period) and
excluded the impact of estimated forfeitures related to service-based vesting conditions.

(5)  The grant date fair value of each RSU is based on the market price of the Company’s common stock on the grant
date, reduced by the present value of the dividends expected to be paid on the shares during the service period,
discounted at the appropriate risk-free rate of return. For more information concerning the calculation of
performance grant fair values, refer to note 10 of the Company’s consolidated financial statements included in the
Company’s 2015 Form 10-K.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concerning outstanding equity awards, which consist of performance grants
and restricted stock units, held by the named executive officers at the end of fiscal 2015.  There are no options
outstanding as of the end of fiscal 2015.

Name Grant Date

Number of Shares
or Units of Stock

That
Have Not
Vested(#)

Market Value of
Shares

or Units of Stock
That

Have Not Vested ($)

Equity Incentive Plan
Awards: Market or

Payout Value of
Unearned Shares, Units

or
Other Rights That Have

Not Vested ($)
Paul B. Toms, Jr. 1/15/13 (1)

4/15/14 (1)
-
-

-
-

27,750
27,750

Paul A.
Huckfeldt

  2/9/12(2)
1/15/13(1)
1/15/13(2)
4/15/14(1)
4/15/14(2)

1,735
-
1,576
-
1,826

$31,299
-

28,431
-

32,941

-
11,700

12,870
-

Michael W.
Delgatti, Jr.

  2/9/12(2)
1/15/13(1)
1/15/13(2)
4/15/14(1)
4/15/14(2)

3,171
-

2,974
-

4,255

57,205
-

53,651
-

76,760

-
11,044
-
15,003
-

Anne M.
Jacobsen

   2/9/12(2)
 1/15/13(1)
 1/15/13(2)
 4/15/14(1)
 4/15/14(2)

831
-

789
-

1,241

14,991
-

14,234
-

22,388

-
5,860
-
8,750
-

(1)  Performance grant awards outstanding as of February 1, 2015. Performance grants are denominated as a
percentage of the named executive officer’s base salary as of January 1, 2012 for the grants awarded February 9,
2012, base salary as of January 1, 2013 for the grants awarded on January 15, 2013 and base salary as of January
1, 2014 for the grants awarded on April 15, 2014. Performance grants are not expressed as a number of shares,
units or other rights.  Each performance grant entitles the executive officer to receive a payment based on the
achievement of two specified performance conditions. The payout will be the sum of two amounts, based on the
Company’s absolute and relative EPS growth over a three-year performance period that began January 30, 2012
and ends January 25, 2015 for the awards granted on February 9, 2012, over a three year-performance period that
began on February 4, 2013 and ends on January 31, 2016 for the awards granted on January 15, 2013 and over a
three-year performance period that began February  3, 2014 and ends January 31, 2017 for the awards granted on
April 15, 2014. At the discretion of the Committee, the payout can be made in cash, shares of the Company’s
Common Stock (based on the fair market value of a share of Common Stock on the date payment is made), or
both. The executive officer also must remain continuously employed with the Company through the end of the
performance period to be eligible for a payment, with prorated payments made due to retirement, death or
disability. The performance grants provide for a lump sum cash payment to the executive officer if the Company
undergoes a change of control.  The amounts reflected in this row represent the amounts payable under each
performance grant if the threshold level of performance is met for the performance goals for that performance
grant.  For additional discussion regarding the performance grants, refer to the Compensation Discussion and
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Analysis at page 12.

(2)  Restricted stock units (“RSU”) award outstanding at the end of the last completed fiscal year.  Market value is based
on the closing market price of the Company’s Common Stock on January 30, 2015, the last trading day of the
Company’s 2015 fiscal year.   Each RSU entitles the executive officer to receive one share of Common Stock if he
remains continuously employed with the Company through the end of a three-year service period (i.e., February
9, 2015 for the February 9, 2012 award, January 15, 2016 for the January 15, 2013 award and April 15, 2017 for
the April 15, 2014 award).  At the discretion of the Committee, the RSUs may be paid in shares of the Company’s
Common Stock, cash (based on the fair market value of a share of Common Stock on the date payment is made),
or both.  In addition to the service-based vesting requirement, 100% of the RSUs will vest upon a change of
control of the Company and a prorated number of the RSUs will vest upon the death, disability or retirement of
the executive officer
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Stock Vested

The following table sets forth information regarding outstanding equity awards that became vested and payable in
fiscal 2015.

Grant Date
Number of Shares

acquired on Vesting(#)
Value Realized on Vesting

($)(2)
Paul B. Toms, Jr.   2/9/12(1) 8,424 $270,000
Paul A. Huckfeldt   2/9/12(1) 3,583 114,400
Michael W. Delgatti,
Jr.

  9/7/11(3)
  2/9/12(1)

10,684
  3,251

163,145
104,188

Anne M. Jacobsen    2/9/12(1) 1,708 54,600

(1)  Performance grant award with a performance period that ended at the end of the Company’s 2015 fiscal year on
February 1, 2015 and were paid to the executive officers following the Company’s fiscal 2015 financial statement
audit on April 10, 2015. The payout was the sum of two amounts, based on the Company’s absolute and relative
EPS growth over a three-year performance period that began January 30, 2012 and ended January 25, 2015. For
the performance period, the Company achieved absolute EPS growth at the 150% level and relative EPS growth
at the 100% level.

(2)  At the Committee’s discretion, the payout was made in both cash and shares of the Company’s Common Stock
(based on the fair market value of a share of Common Stock on the date payment was made.) Shares were
awarded in order to more closely align executive officers’ interests with those of shareholders by encouraging
share ownership. A limited amount of cash was awarded to allow management to pay income taxes due on the
share award.

(3)  RSUs awarded under Mr. Delgatti’s employment agreement which vested on September 7, 2014. Their
value is based on the closing market price of the Company’s Common Stock on September 7, 2014.
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Pension Benefits

The following table sets forth information concerning benefits provided for Messrs. Toms and Huckfeldt and Ms.
Jacobsen under the Company’s Supplemental Retirement Income Plan (“SRIP”). Mr. Delgatti does not participate in the
SRIP:

Name
Plan

Name

Present Value of
Accumulated Benefit

($)(1)
Paul B. Toms, Jr. SRIP $ 1,480,124
Paul A. Huckfeldt SRIP 253,496
Anne M. Jacobsen SRIP 114,787
(1) Assumes a discount rate of 3.5%, based on the Moody’s Composite Bond Rate as of January 31, 2015 (rounded to
the nearest 25 basis points).

The SRIP provides a monthly supplemental retirement benefit equal to a specified percentage of the executive’s final
average monthly compensation (50% for Mr. Toms and 25% for both Mr. Huckfeldt and Ms. Jacobsen), payable for a
15-year period following the executive’s termination of employment. Final average monthly compensation means the
average monthly base salary and any annual incentive awards paid to the executive during the five-year period before
his termination of employment with the Company.

An executive becomes vested in 75% of the monthly supplemental benefit if the executive remains continuously
employed with the Company until reaching age 60, and is vested in additional 5% increments for each subsequent
year that the executive remains continuously employed with the Company. Executives who remain continuously
employed to age 65 become fully vested in their monthly supplemental benefit. The monthly retirement benefit for
each participant in the plan, regardless of age, will become fully vested and the present value of all plan benefits will
be paid to participants in a lump sum upon a change in control of the Company (as discussed under Potential
Payments upon Termination or Change in Control, below). Additional information regarding the SRIP can be found
under Compensation Discussion and Analysis beginning on page 12.

Potential Payments upon Termination or Change in Control

Supplemental Retirement Income Plan

Upon a change in control of the Company each SRIP participant, regardless of age, will become fully vested and
receive the present value of his entire plan benefit in a lump sum payment. A “change in control” includes, subject to
certain exceptions:

§  acquisition, other than from the Company, of more than 50% of the outstanding shares or the combined voting
power, of the Company’s Common Stock; or

§  a majority of members of the Board is replaced during a twelve-consecutive-month period by directors whose
appointment or election is not endorsed by a majority of the members of the Board before the date of the
appointment or election.

The benefits payable under the SRIP are described further under Pension Benefits above.
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The following table provides the estimated lump sum payment each participating named executive officer would have
received under the SRIP if a change in control had occurred on the last day of fiscal 2015.

Name

Change in
Control – SRIP

(1)
Paul B. Toms, Jr. $2,186,170
Paul A. Huckfeldt 497,577
Anne M. Jacobsen 332,550
(1) Calculated based on historical average salary and bonus amounts for the five-year period ended February 2, 2014
and assuming a discount rate equal to 120% of the short-term (0.49%), mid-term (2.09%) or long-term (3.18%)
applicable federal rate for the month of January 2015 depending on the number of years remaining to the participant’s
retirement at age 65.

If a SRIP participant were to die while employed by the Company and before payment of his vested benefit begins, his
beneficiary will receive a death benefit equal to the participant’s vested benefit, which would be paid in 180 equal
monthly payments.

Performance Grants

Outstanding performance grants awarded to the named executive officers provide for a lump sum cash payment to the
executive officer if the Company undergoes a “change of control.” The payment would be made on the date of the
change of control and would assume that the named executive officer remained continuously employed through the
end of the applicable performance period and that the specified target levels defined in the grant agreement had been
attained for the applicable performance period. A change of control includes, subject to certain exceptions:

§  Acquisition, other than from the Company, of more than 50% of the combined voting power of the Company’s
Common Stock; or

§  A majority of the members of the Board is replaced during a twelve-consecutive-month period by directors whose
appointment or election is not endorsed by a majority of the members of the Board before the date of the
appointment or election.

Consistent with evolving best practices in executive compensation, the proposed 2015 Stock Incentive Plan generally
provides that where the successor or acquirer agrees in writing prior to the occurrence of a change of control to
assume or continue the Company’s outstanding awards, no accelerated vesting, exercisability and/or payment of an
outstanding award (or substitute award) shall occur, unless on or after the occurrence of the change of control, the
participant’s employment is terminated involuntarily or constructively terminated without cause. See the description of
the proposed 2015 Stock Incentive Plan at page 34.

The performance grants also provide for a pro-rated lump sum payment to be made in connection with the death,
disability or retirement (as defined in the 2010 Stock Incentive Plan) of the named executive officer. The payment
would be made upon the completion of the applicable performance period based on the performance levels actually
achieved for the applicable performance period.

The following table provides the estimated aggregate payments to which each named executive officer would have
been entitled under his respective performance grants if a change of control, or the executive’s death, disability or
retirement, had occurred on the last day of fiscal 2015 (subject to certain assumptions, as specified below).
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Payout under Performance
Grants ($)(1)

Name
Change of

Control

Death,
Disability or
Retirement

Paul B. Toms, Jr. $444,000 $332,999
Paul A. Huckfeldt 196,560 148,199
Michael W. Delgatti, Jr. 208,344 158,896
Anne M. Jacobsen 116,880 89,586

(1)  These amounts include the amounts payable under three-year performance grants awarded January 15,
2013 and April 15, 2014 which are described in the Outstanding Equity Awards at Fiscal Year-End table
on page 27. The payout amounts in connection with an executive’s death, disability or retirement assume
that the probable level of performance is achieved for the applicable performance periods.

Restricted Stock Units

Outstanding restricted stock units (RSUs) awarded to the named executive officers will vest 100% upon a change of
control of the Company and a pro-rated amount will vest upon the executive’s death, disability or retirement (as
defined in the 2010 Stock Incentive Plan). A “change of control” of the Company for purposes of the RSUs has the same
meaning as for the performance grants described above. The RSU payment would be a lump sum paid on the date of
the change of control or as soon as administratively practicable after the vesting date upon the executive’s death,
disability or retirement. The following table provides an estimate of the aggregate payments that each named
executive officer would have received under the executive’s RSUs if a change of control, or the executive’s death,
disability or retirement, had occurred on the last day of fiscal 2015.

Payout under Restricted Stock
Units Upon ($)(1)

Name
Change of

Control

Death,
Disability or
Retirement

Paul B. Toms, Jr. $- $-
Paul A. Huckfeldt 92,671 61,234
Michael W. Delgatti, Jr. 187,616 118,558
Anne M. Jacobsen 51,612 31,943
(1)  These amounts include the amounts payable under three-year RSUs awarded February 9, 2012,  January 15, 2013

and April 15, 2014, which are described in the Outstanding Equity Awards at Fiscal Year-End table on page 27,
and are calculated based on the closing price of the Company’s Common Stock as of the last day of fiscal 2015.

Executive Life Insurance Program

Under the Company’s executive life insurance program, a death benefit of $2.0 million is payable to Mr. Toms’
designated beneficiary if he dies after his 60th birthday but on or before his 65th birthday and Mr. Toms remains
employed with the Company through the date of his death. Mr. Toms’ beneficiary would have received a lump sum
payment of $2.0 million had Mr. Toms died on the last day of fiscal 2015.   Messrs. Huckfeldt and Delgatti and Ms.
Jacobsen do not participate in the executive life insurance program.

Delgatti Employment Agreement
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Mr. Delgatti would receive payments under his employment agreement in connection with his death and upon
termination of his employment by the Company without cause. If Mr. Delgatti were to die during the term of his
agreement, his estate would receive his salary and annual bonus, prorated through the date of his death. If Mr.
Delgatti’s employment is terminated by the Company without cause during the term of his agreement, he would
receive his annual bonus, prorated through the date of his termination.
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For purposes of Mr. Delgatti’s agreement, “cause” means:

§  fraud, dishonesty, theft, embezzlement or misconduct injurious to the Company or any of its affiliates;

§  conviction of, or entry of a plea of guilty or nolo contendere to, a crime that constitutes a felony or other crime
involving moral turpitude;

§  competition with the Company or any of its affiliates;

§  unauthorized use of any trade secrets of the Company or any of its affiliates or confidential information (as defined
in the agreement);

§  violation of any policy, code or standard of ethics generally applicable to the Company’s employees;

§  a material breach of fiduciary duties owed to the Company;

§  excessive and unexcused absenteeism unrelated to a disability; or

§  after written notice and a reasonable opportunity to cure, gross neglect of assigned duties.

If Mr. Delgatti’s employment is terminated by the Company for cause, he will not receive any post-termination
payments (including earned but unpaid annual bonus with respect to any performance year or portion thereof
preceding the termination date), other than the salary he had earned through the date his employment terminated.

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes information about the Company’s equity compensation plans as of February 1, 2015:

Plan Category

 Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding
options, warrants

and rights

Approximate number of
securities

remaining available for
future issuance under
equity compensation

plans(1)
Equity compensation
plans approved by
security holders

0 N/A 554,000

Equity compensation
plans not approved by
security holders

None None None

Total 0 N/A 554,000

(1)  Shares allocable to incentive awards granted under the Company’s 2010 Stock Incentive Plan that expire, are
forfeited, lapse or are otherwise terminated or cancelled are added to the shares available for incentive awards
under the plan.  Any shares covered by a stock appreciation right are counted as used only to the extent shares are
actually issued to a participant when the stock appreciation right is exercised.  Any shares retained by the
Company in satisfaction of a participant’s obligation to pay applicable withholding taxes with respect to any
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incentive award and any shares covered by an incentive award that is settled in cash are added to the shares
available for incentive awards under the plan.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The Exchange Act requires the Company’s executive officers and directors, and any persons owning more than 10% of
the Common Stock, to file reports of ownership and changes in ownership with the SEC. Based solely on its review of
Forms 3, 4 and 5 filed during or with respect to the fiscal year end February 1, 2015, and written representations from
the Company’s directors and executive officers and certain other reporting persons that no Forms 5 were required to be
filed by those persons for that fiscal year, the Company believes that all executive officers, directors and 10%
shareholders complied with those filing requirements, except that each of Mr. Delgatti, Mr. Huckfeldt and Ms.
Jacobsen were late in filing a Form 4 for one transaction involving an award of restricted stock units.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of the Company’s Common Stock
as of April 13, 2015 (unless noted otherwise below) by:

§  each shareholder known by the Company to be the beneficial owner of more than 5% of its outstanding Common
Stock;

§  each director and director nominee;

§  each named executive officer; and

§  all directors and executive officers as a group.

Name

Amount and
Nature Of
Beneficial
Ownership

Percent
Of Class

NWQ Investment Management Company, LLC (1) 1,686,869 (1) 15.7 %
Franklin Resources, Inc. (2) 1,196,100 (2) 11.1
Dimensional Fund Advisors LP (3) 852,087 (3) 7.9
The Killen Group, Inc. (4) 818,479 (4) 7.6
T. Rowe Price Associates, Inc. (5) 605,750 (5) 5.6
Paul B. Toms, Jr. 124,065 (6) 1.2
W. Christopher Beeler, Jr. 28,611 (7) *
Henry G. Williamson, Jr. 27,045 (8) *
E. Larry Ryder 24,441 (9) *
Michael W. Delgatti, Jr. 21,106 (10) *
John L. Gregory, III 14,937 (11) *
Mark F. Schreiber 13,900 (12) *
David G. Sweet 12,260 (13) *
Paul A. Huckfeldt 7,731 *
Anne M. Jacobsen 2,539 *
All directors and executive officers as a group (10 persons) 276,635 2.6

*      Less than one percent.
(1)  The beneficial ownership information for NWQ Investment Management Company, LLC is based upon a

Schedule 13G/A filed with the SEC on January 29, 2015. The Schedule 13G/A indicates that NWQ Investment
Management Company, LLC, a registered investment adviser, has sole disposition power and sole voting power
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with respect to all 1,686,869 shares. The principal business address of NWQ Investment Management Company
is 2049 Century Park East, 16th Floor, Los Angeles, California 90067.

(2)  The beneficial ownership information for Franklin Resources, Inc. is based upon a Schedule 13G/A filed with the
SEC on February 9, 2015. Franklin Resources, Inc., its subsidiary Franklin Advisory Services, LLC, and Charles
B. Johnson and Rupert H. Johnson, Jr. (holders of more than 10% of the common stock of Franklin Resources,
Inc.), reported holdings of the Company’s Common Stock beneficially owned by one or more open or closed-end
investment companies or other managed accounts that are investment management clients of subsidiaries of
Franklin Resources, Inc. Franklin Resources, Inc. reported that Franklin Advisory Services, LLC has sole voting
power for 1,125,600 shares and sole disposition power for all 1,196,100 shares. The principal business address of
Franklin Resources, Inc., Charles B. Rupert and Rupert H. Johnson, Jr. is One Franklin Parkway, San Mateo,
California 94403-1906. The principal business address for Franklin Advisory Services, LLC is One Parker Plaza,
Ninth Floor, Fort Lee, New Jersey 07024-2938.
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(3)  The beneficial ownership information for Dimensional Fund Advisors LP is based upon a Schedule 13G/A filed
with the SEC on February 5, 2015. The Schedule 13G/A indicates that Dimensional Fund Advisors LP, a
registered investment adviser that furnishes investment advice to four registered investment companies and serves
as investment manager or sub-adviser to certain other commingled funds, group trusts and separate accounts (such
investment companies, trusts and accounts, collectively referred to as the “Funds”), reported holdings of the
Company’s Common Stock beneficially owned by the Funds. Dimensional Fund Advisors LP reported that either
it or its subsidiaries may possess voting and/or investment power over the Company’s Common Stock owned by
the Funds, but disclaimed beneficial ownership of such Company Common Stock.  The principal business address
of Dimensional Fund Advisors LP is Palisades West, Building One, 6300 Bee Cave Road, Austin, Texas 78746.

(4)  The beneficial ownership information for The Killen Group, Inc. is based upon a Schedule 13G/A filed with the
SEC on February 12, 2015. The Schedule 13G/A indicates that The Killen Group, Inc., a registered investment
adviser, has sole disposition power with respect all 818,479 shares and sole voting power with respect to 714,799
shares. The principal business address of The Killen Group, Inc. is 1189 Lancaster Ave., Berwyn, Pennsylvania
19312.

(5)  The beneficial ownership information for T. Rowe Price Associates, Inc. is based upon a Schedule 13G/A filed
with the SEC on February 12, 2015.  T. Rowe Price Associates, Inc., a registered investment adviser, reported that
it has sole voting power for 113,050 shares and sole disposition power for all 605,750 shares, and that T. Rowe
Price Small-Cap Value Fund, Inc., a registered investment company, has sole voting power for 492,700 of the
shares. The principal business address of T. Rowe Price Associates, Inc. and T. Rowe Price Small-Cap Value
Fund, Inc. is 100 E. Pratt Street, Baltimore, Maryland 21202.

(6)  Mr. Toms has sole voting and disposition power with respect to 92,521 shares and shared voting and disposition
power with respect to 31,544 shares.

(7)  Mr. Beeler has sole voting power with respect to 28,611 shares and sole disposition power with respect to 23,846
shares.

(8)  Mr. Williamson has sole voting power with respect to 14,545 shares, sole disposition power with respect to 9,780
shares and shared voting and disposition power with respect to 12,500 shares.

(9)  Mr. Ryder has sole voting power with respect to 24,441 shares and sole disposition power with respect to 21,543
shares.

(10)  Mr. Delgatti has sole voting and disposition power with respect to 6,422 shares, and shared voting and
disposition power with respect to 14,684 shares.

(11)  Mr. Gregory has sole voting power with respect to 14,937 shares and sole disposition power with respect to
10,728 shares.

(12)  Mr. Schreiber has sole voting power with respect to 13,900 shares and sole disposition power with respect to
9,246 shares.

(13)  Mr. Sweet has sole voting power with respect to 12,260 shares and sole disposition power with respect to 7,717
shares.

PROPOSAL TWO
APPROVAL OF THE 2015 AMENDMENT AND RESTATEMENT

 OF THE HOOKER FURNITURE COPORATION STOCK INCENTIVE PLAN

The Board of Directors has adopted the 2015 Amendment and Restatement of the Hooker Furniture Corporation 2010
Stock Incentive Plan (the “2015 Stock Incentive Plan”) and directed that it be submitted to our shareholders for
approval.

Background.  The Company is requesting shareholders approve the 2015 Amendment and Restatement of the Hooker
Furniture Corporation Stock Incentive Plan (the "2015 Plan" or the “Plan”), the primary purpose of which is to (a)
ensure the Company has a compensation plan under which it may award equity to its executive employees and (b)
constitute re-approval of the Plan’s performance criteria for purposes of Section 162(m) of the Internal Revenue Code
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(the “Code”).  Importantly, the 2015 Plan does not add any shares to the total reserve available for issuance under the
2010 Stock Incentive Plan, and this proposal is not seeking approval of any increase in the number of available shares.

Stock Incentive Plan Highlights.  The Plan was originally authorized by the Company's Board of Directors in 2005
and has been approved two times by shareholders, most recently in 2010. The Plan is designed to benefit the Company
and its shareholders by attracting and retaining the best executive talent, motivating management and other key
service providers by aligning their interests with shareholders. The Plan also provides for grants of stock incentives to
non-employee members of the Board of Directors for their services as well as to non-employee service providers.  The
2015 Plan will become effective on June 4, 2015 if approved by shareholders.

•  The Plan authorizes a variety of equity-based and cash-based award types to provide flexibility in our compensation
program.    Award types are described below on page 38.
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•  Performance grants (payable in cash or shares of Company stock) and restricted stock units are the primary
historical long-term award types made to our named executive officers linking a significant portion of each named
executive’s officer’s and certain other executives compensation to the Company’s growth, and fostering retention
through continued employment as follows:

o  Performance grants are critical to our pay for performance philosophy and have been linked most recently to the
Company’s earnings per share growth to fully align management with shareholder interests as discussed in the
Compensation Discussion and Analysis on page 12.

o  Restricted stock units enhance existing retention incentives for the Company’s management team, and promote
continued employment through the vesting period and mitigate short-term risk taking.

•  Annual restricted stock awards to the Company’s non-employee directors approximate 50% of their annual cash
retainer fees, as discussed on page 9, and are subject to vesting, and anti-hedging requirements that align their
interests with our shareholders, as described on page 10.

•  Executive officers are also covered by anti-hedging requirements that align their interests with our shareholders as
described on page 23.

•  The Company’s long-term compensation program is highly selective and is an important management succession
planning and retention tool.

•  These programs are authorized under our 2010 Amendment and Restatement of the 2005 Stock Incentive Plan (the
“2010 Plan”).

No New Shares Requested.

•  No new shares of Company common stock are being requested for the 2015 Plan.  Instead, the 2015 Plan
authorizes for issuance the number of shares that remain available under the 2010 Plan as of June 4, 2015.
As of May 1, 2015, the number of shares that were available for issuance under the 2010 Plan was
approximately 544,000.

•  Shares of our common stock allocable to awards (or any portions thereof) previously granted under the 2010 Plan
that expire, are forfeited, or otherwise terminate unexercised after June 4, 2015 will be added to the shares reserved
for issuance under the 2015 Plan and may be used for new awards under the 2015 Plan.  As of May 1, 2015,
approximately 117,000 shares are allocable to outstanding, unvested awards previously granted under the 2010
Plan.

•  The Committee estimates that the number of shares reserved under the 2015 Plan will be sufficient to make
incentive awards for the next five years.

Key Features Retained from the 2010 Plan.  Important aspects of 2010 Plan that have been retained for the 2015 Plan,
and our historical award practices under the 2010 Plan, include:

•  Performance grants vest only upon the satisfactory achievement of pre-established performance objectives.

•  The Plan does not allow for discounted options, reload options, or for the re-pricing of stock options or stock
appreciation rights.
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•  Other than for non-employee directors, a minimum three-year vesting period for service-based restricted stock and
units and minimum one-year vesting period for all performance-based awards (e.g., grants, shares, restricted stock
and units).

•  The Plan provides for administration by an independent subcommittee of the Compensation Committee.

•  The Plan continues the individual award limits described on page 37.

•  The Plan does not contain a "liberal" change of control definition.

Key New Features of the 2015 Plan.  Important new features of the 2015 Plan include:

•  Annual restricted stock awards for non-employee directors do not vest unless the director remains in service to the
next annual meeting following annual shareholder meeting. This is a change from a three-year vesting schedule for
non-employee directors under the 2010 plan and was adopted to more closely align total director compensation with
the director’s term of service.

•  Plan provision prohibiting the current payment of dividends or dividend equivalents on unearned unvested
performance awards or restricted stock awards or units to employees.

•  Awards may not become payable or accelerated merely upon the occurrence of a change of control, but rather only
in connection with certain events relating to a change of control (explained below).

•  Awards are subject to the Company’s compensation recoupment policy, as described on page 21.

•  A five-year term, setting a maximum time limit for making awards under the 2015 Plan.

Grant Practices.  The Company makes performance-based grants tied to pre-established financial metrics that vest
only if such performance is achieved (payable in cash or shares), historically subject to  three-year performance
periods (with a one-year minimum vesting requirement) are subject to Service-based restricted stock awards or units a
minimum three-year vesting requirement. These grant practices have resulted in a conservative "burn" rate (the speed
with which the Company uses its shares available for awards) and a low dilutive effect (small impact of awards of
Company stock relative to total shares outstanding). We do not anticipate making any changes in our grant practices,
other than the changes described above.

•  To date, our annualized average number of shares awarded over the life of the 2010 Plan is approximately 37,000.
As of May 1, 2015, approximately 544,000, shares remain available for award under the 2010 Plan. Over the life of
the 2010 Plan, excluding grants to non-employee directors, approximately 60% of awards were performance grants,
with approximately 40% awarded as restricted stock or units for retention purposes.

•  The Company’s average burn rate (the number of shares granted divided by the undiluted weighted average number
of common shares outstanding) over the last three years was approximately 0.5%.
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•  The Company’s equity overhang at the end of fiscal 2015 was approximately 6%. Our overhang is defined as the
number of shares subject to outstanding equity awards plus the number available for grant of future equity awards
(“available equity award shares”), divided by total common shares outstanding plus the available equity share awards.

The complete text of the 2015 Plan is set forth as Appendix A to this proxy statement. The following summary of
certain provisions of the 2015 Plan is qualified by reference to the Plan’s text.

Eligibility.  Participants in the 2015 Plan are those current and future employees, consultants, and non-employee
directors of the Company who can make a significant impact on the growth and performance of the Company's
business and to whom the Committee, in its discretion, makes an award. There are currently approximately 675
employees and consultants who are eligible to participate in the 2015 Plan (21 of whom are officers) and five
non-employee directors who would be eligible for awards under the 2015 Plan.

Shares Subject to the Plan. No new shares of Company common stock are being requested for the 2015 Plan.  Instead,
the 2015 Plan authorizes for issuance the number of shares that remain available under the 2010 Plan as of June 4,
2015.  Shares of our common stock allocable to awards (or any portions thereof) previously granted under the 2010
Plan that expire, are forfeited, or otherwise terminate unexercised after June 4, 2015 will be added to the shares
reserved for issuance under the 2015 Plan and may be used for new awards under the 2015 Plan.

The number of shares reserved is subject to adjustment to reflect subsequent stock dividends, extraordinary cash
dividends, recapitalization, mergers, consolidations, stock splits, spin-offs and similar matters. While there is no
required allocation of this aggregate amount between the various types of awards, our practice has been to allocate the
majority of the shares to performance grants and restricted stock awards and units.

Individual Award Limits. The maximum award authorized for any individual in any fiscal year is 75,000 shares, and
the maximum cash payment that can be made to any participant during any single fiscal year under an incentive award
is $500,000

Share Usage. If an award is canceled, forfeited or otherwise terminated, then the shares subject to the award will again
be available under the 2015 Plan. Shares issued through the settlement, assumption or substitution of outstanding
awards or through obligations to grant future awards as a condition of the Company acquiring another entity will not
reduce the maximum number available under the Plan.

However, any shares (i) retained or withheld to satisfy a participant’s tax withholding obligations, (ii) issued upon the
exercise or vesting or distribution of an award, (iii) tendered by a participant or withheld in payment for an award, (iv)
subject to a stock appreciation right that are not issued in connection with a stock settlement or exercise, and (v)
acquired by the Company in the open market or otherwise using cash proceeds from the exercise of options, will be
counted against the maximum number of shares available and may not be used again for any award under the 2015
Plan.

Share Price. Our common stock is traded on the NASDAQ Global Select Market under the symbol “HOFT.”  The last
reported sales price of our common stock on April 13, 2015 was $22.51.

Plan Term.  The Plan will terminate at the close of business on June 5, 2020 (unless earlier terminated), but the
termination will not affect any awards with performance or restriction periods which extend beyond such date.

Administration. The 2015 Plan is administered by our Compensation Committee (including a subcommittee) and its
members must be (i) “non-employee directors” as defined under Rule 16b-3 under the Securities Exchange Act of 1934,
as amended, and (ii) “independent directors”, including as members of a compensation committee under NASDAQ
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rules.  The Committee has the authority to interpret the plan, determine awards and their terms, establish or waive any
rules, and make any other determination in administering the Plan, including, but not limited to, determining the
timing of when any termination of employment occurs for purposes of the Plan.  The Committee’s decisions will be
final and conclusive.  The Committee also has the authority to appoint a subcommittee to administer the 2015 Plan.
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Performance Award Types.

Performance Grants. Performance grants are the rights to receive cash or shares of our common stock subject to the
achievement of pre-established performance goals.  Performance grants are specifically designed to qualify as
“performance-based compensation” for purposes of Code Section 162(m). A performance grant is subject to a one-year
minimum vesting period. A performance grant is only paid  upon the certification by the Committee that the
performance goals with respect to the award are met.

Performance Shares.  Performance Shares are shares of our common stock that will be issued if performance goals
established by the Committee are attained, and may be designed to qualify as “performance-based compensation” for
purposes of Code Section 162(m), in which case the awards will generally be subject to the same requirements that
apply to performance grants described above and below under the goal setting process.  Otherwise, performance goals
and other terms and conditions of the awards may be set by the Committee in its discretion, provided that such awards
are subject to a one-year minimum vesting period.

Performance Share Units.  Performance share units are rights to receive shares of our common stock (or cash in lieu of
shares) subject to performance-based vesting conditions. Performance Share units are similar to restricted stock except
that shares of our common stock are not issued (or cash in lieu of shares not paid) until vesting conditions of the
award are satisfied, as determined by the Committee. Performance share units may be settled in shares of our common
stock, in cash or any combination of both. The Committee may choose to design the award to qualify as
“performance-based compensation” for purposes of Code Section 162(m), in which case the awards will generally be
subject to the same requirements that apply to performance grants and performance shares described above and below
under the goal setting process.

Common Terms for Performance Grants, Performance Shares and Performance Share Units. With respect to these
awards, the Committee may provide that the performance award is paid at the target level prior to the attainment of
performance goals in the event of a participant’s death, disability or involuntary or constructive termination following a
change of control of the Company as described on page 29.

The Committee may also provide for the deferral of payments under such awards subject to the requirements of Code
Section 409A.  The Plan also gives the Committee the right to provide for dividend equivalents on such awards, which
may not be settled or paid until and unless the underlying award to which the dividend equivalent relates vests.

Goal Setting Process for Code Section 162(m).

Threshold, Target & Maximum Performance levels. The Committee will establish a threshold, target and maximum
performance goal or goals for an award at the beginning of the applicable performance period, which need not be the
same for all participants. At the time it establishes the performance targets the Committee will establish the formula or
other methodology for determining the performance award that will be earned based on the level of achievement of
the performance target or targets, including setting any threshold or maximum payouts for any target objective in any
performance period. Performance grants must be made prior to the 90th day after the start of the period to which the
grant relates, or if earlier, before the completion of 25% of that period.
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The Committee may not make any payout greater than the amount earned under the established formula or
methodology. The Committee may, in its discretion and when determined to be in the best interests of the Company,
reduce the amount paid pursuant to an earned award.

Payout.  Prior to making a performance award payment following expiration of the performance period, the
Committee will certify in writing the level of achievement of the applicable performance goal(s) and the amount of
payments to be made to each participant. Performance will be measured against the performance targets, and the
Committee will determine what portion of a performance award is earned based on the established methodology, up to
the stated maximum limit. Any payment of a performance award made in Company stock shall be based on the fair
market value of a share of the Company’s common stock on the payment date.  Fair market value shall mean the
closing price per share of the Company’s common stock on the exchange on which the stock has the highest trading
volume.

The payment of any performance award shall be made as soon as practicable following the determination and written
certification of the Committee for the applicable performance period, but in no event later than two and one-half
months after the end of the calendar year in which the performance period ends (subject to any deferred payment
authorized by the Committee). The timing and delivery of all such awards is intended to comply with Code Section
409A.   

Qualifying Performance Measures/Criteria. The Committee may establish performance criteria (including levels of
required achievement where appropriate), determine the number of shares of common stock to be granted, retained,
vested, issued or issuable under or in settlement of, or the amount payable pursuant to an award (including any cash
payment) which criteria may be based on qualifying performance criteria or other standards of financial performance
and/ or personal performance evaluations.

Performance goals or objectives will be based upon one or more of the following criteria: market value of the
Company Stock; pre-tax profits; unit production costs; asset growth; pre-tax earnings; debt to equity ratio; earnings
per share; revenues; operating income; operating costs and efficiencies; operating cash flow; net income, before or
after taxes; net income before income taxes, incentive payments and accounting for minority interest; return on total
capital, equity, revenue or assets; market share; unit production and sales volume; earnings before interest, taxes,
depreciation, rent and amortization expenses; earnings before interest, taxes, depreciation and amortization
(EBITDA); earnings before interest and taxes (EBIT); any of the prior measures or earnings before taxes and unusual
or nonrecurring items as measured either against the annual budget or as a ratio to revenue or return on total capital;
net earnings; profit margin; operating margin; operating income; net worth; cash flow; cash flow per share; total
stockholder return; revenues; capital expenditures; improvements in capital structure; industry indices; expenses and
expense ratio management; debt reduction; profitability of an identifiable business unit or product; or levels of
expense, cost or liability by category, operating unit or any other delineation.

Such criteria may be applied to the performance of the Company on a consolidated basis or any segment, sector, one
or more customers, subsidiary, affiliate, division or business unit of the Company. The performance criteria may also
be applied either individually, alternatively, or in any combination and measured on as reported (GAAP), gross, net or
operating basis, on a total or continuing basis, on an annual or cumulatively over a defined period of time basis, and
can be measured on an absolute, relative, growth, or per-share basis.

The performance criteria may also be measured including or excluding non-recurring, unusual items such as
restructuring charges, casualty losses, insurance recoveries, and other unusual, non-recurring items, including but not
limited to currency fluctuations, items excluded from the calculation of earnings publicly reported by the Company in
relation to an earnings announcement, litigation or claims judgments or settlements, accruals for reorganizations and
restructuring programs and the effect of changes in tax law, accounting principles or other laws or provisions affecting

Edgar Filing: HOOKER FURNITURE CORP - Form DEF 14A

71



reported results.

39

Edgar Filing: HOOKER FURNITURE CORP - Form DEF 14A

72



To the extent consistent with Code Section 162(m), the Committee may appropriately adjust any evaluation of
performance of a qualifying performance measure if it determines that certain non-recurring, unusual or
non-operational items have materially affected the fairness of the performance goals and have unduly affected the
Company’s ability to meet them.

Restricted Stock and Units (Service-Based).  The Committee may also grant restricted stock or restricted stock units,
which are not subject to performance objectives. An award of restricted stock is an award of actual shares of common
stock subject to restrictions and forfeiture, whereas a unit represents the right to receive one share of common stock,
subject to restrictions and forfeiture. Such awards may be payable in shares of common stock or cash or any
combination thereof.

Holders of restricted stock may be entitled to voting rights with respect to such shares during the restriction period, in
contrast to unit holders who have no voting rights. The Committee may provide for dividend equivalents on restricted
stock and units, which shall not be settled or paid until and unless the underlying award to which the dividend
equivalent relates vests. The minimum vesting period for service-based restricted stock and units is three years from
the date of the grant on a graded (no more frequently than annually) basis or a cliff basis; provided, however, that the
Committee may provide that such awards will vest earlier upon a change of control (described below) and may also be
eligible for earlier pro rata vesting in connection with a termination of employment on account of death, disability or
retirement (as defined in the Plan).

Stock Options.  The Committee may also grant stock options to participants.  Under the terms of the Plan, the exercise
for stock options must equal the fair market value of the Company’s common stock on the date of grant and the term of
any option may not exceed ten years.  In addition, no incentive stock option may be granted to any participant who at
the time of such grant, owns more than ten-percent of the total combined voting power of all classes of stock of the
Company, unless the exercise price thereof is at least 110% of the fair market value of the Company’s common stock
on the date the option is granted and the term of any incentive stock option granted to such a participant may not
exceed five years.  Otherwise, the Committee has discretion to determine any other terms and conditions otherwise
consistent with the Plan, including the vesting period.  The Plan prohibits repricing of stock options without prior
shareholder approval, and also prohibits any stock option from including provisions that reload the option or extend
the term of the option beyond what is specified in the Plan or grant agreement. Options granted under the Plan may be
either incentive stock options qualifying under Code Section 422 (“ISOs”) or options which are not intended to qualify
as incentive stock options (“NQSOs”).  The exercise price of an option may be paid through various means acceptable to
the Committee as described in the Plan.

Stock Appreciation Rights.  The Committee may also grant stock appreciation rights to participants.  A stock
appreciation right provides the right to the monetary equivalent of the increase in the value of a specified number of
the Company’s shares over a specified period of time after the right is granted.  Stock appreciation rights may be paid
in stock, cash or a combination thereof.  Stock appreciation rights may be granted either in tandem with or as a
component of other awards granted under the Plan or not in conjunction with other awards and may, but need not,
relate to a specific option.  Stock appreciation rights may not have a term of more than ten years and are generally
subject to the same terms and limitations as options or, when granted tandem to other awards, to the same terms as
those other awards. The Plan prohibits repricing of stock appreciation rights without prior shareholder approval and
also prohibits any stock appreciation right from including provisions that reload the right or extend the term of the
right beyond what is specified in the Plan or grant agreement.
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Non-Employee Director Awards. Each non-employee director will receive an award of restricted stock on the third
business day following the Company’s annual meeting and on the third business day following each of the four annual
meetings thereafter.  The number of shares of restricted stock awarded to each non-employee director is determined by
dividing fifty-percent of the total annual fees payable for serving as a non-employee director during the twelve-month
period beginning on the date of the annual meeting that immediately precedes the grant date, by the fair market value
of the Company’s common stock on the grant date, and rounding to the nearest whole share. The award will become
fully vested, and the restrictions applicable to the award will lapse, (i) on the annual meeting date next following the
grant date of the restricted stock award, or (ii) if earlier, the date on which the first of the following events occur: the
non-employee director dies, is disabled, the annual meeting following the non-employee director’s attainment of age
seventy-five, or a change of control of the Company as defined below.

Change of Control.  A change of control of the Company generally means the date on which the Company
experiences a change in ownership or effective control as follows:

•  Acquisition, other than from the Company, of more than 50% of the combined voting power of the Company’s
common stock; or

•  A majority of the members of the Board is replaced during a twelve month period by directors whose appointment
or election is not endorsed by a majority of the members of the Board before the date of the appointment or
election.

To the extent required to avoid the adverse tax consequences under Code Section 409A, a change of control shall be
deemed to occur only to the extent it also meets the requirements for a change of control event for purposes of Code
Section 409A.

Double Trigger Event. Under the terms of the Plan, the Committee may provide in an award agreement that, in the
event of a change of control where the Company is the surviving entity, or where the successor or acquirer agrees in
writing prior to the occurrence of a change of control to assume or continue the Company’s outstanding awards, no
accelerated vesting, exercisability and/or payment of an outstanding award (or substitute award) shall occur, unless:

•  on or after the occurrence of the change of control, the participant’s employment is terminated involuntarily or
constructively terminated without cause.

In such cases, upon the second trigger (e.g., involuntary termination of employment (including constructive
termination), absent cause) holders of such awards shall be entitled to accelerated vesting, settlement and payment in
cash.  This treatment shall only apply to outstanding awards (with award agreements or terms and conditions) in place
prior to the change of control.

Trigger Event where No Assumption of Awards. In the event the Company is not the surviving entity in a change of
control, and where the successor does not agree to assume the Plan’s outstanding awards, or to provide participants
with substitute equivalent awards, prior to the change of control, then upon the occurrence of the change of control,

•  Shares (or cash) covered by any performance-based award (e.g. grant, share or unit) shall immediately vest,
provided that payment of such award shall be computed on the award’s performance terms based on actual
performance achieved to the date of the change of control.

•   Shares (or cash) covered by any service-based restricted stock award or unit shall immediately vest in full; and

•  
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Shares (or cash) covered by any stock option award or stock appreciation award shall vest in full and the award
shall become immediately exercisable.

The settlement of performance grants, shares or units may be made in cash or stock.

Amendment.  The Committee may amend the Plan, except that no amendment may be made without shareholder
approval if such amendment would increase the aggregate number of shares granted or securities issued under the
2015 Plan, or would, by applicable rule or law, require such approval.
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Recoupment.  All Incentive Awards granted under the 2015 Plan shall be subject to the Company’s compensation
recoupment policy described on page 21.

Restrictive Covenants.  The Committee may include in an award’s terms and conditions restrictive covenants relating
to confidentiality, non-solicitation and non-competition, which if violated by the participant may result in forfeiture or
cancellation of the award.

Transferability.  Participants’ interests in performance grants, shares or units, incentive awards, restricted stock,
restricted stock units, and stock appreciation rights are not transferable prior to payment, or exercise of the award, as
the case may be.  Non-statutory stock options are transferable but only to the extent provided by the Committee in the
award agreement and as permitted by applicable securities laws.  Incentive stock options are not transferable except by
will or the laws of descent or distribution.

Federal Income Tax Consequences.  The following is a summary of certain tax consequences under U.S. federal
income tax law as of the date of this proxy statement. It is not intended to be a complete discussion of all tax
consequences. Participants should consult with their own tax and legal advisors. Participants will be subject to
applicable statutory withholding.

Performance Grants, Performance Shares and Performance Units.  Generally, a participant will not recognize taxable
income upon the grant of performance grants, shares or units. When stock or cash is issued in settlement of
performance grants, shares or units, a participant will generally realize ordinary income equal to the fair market value
of the stock and/or cash issued with respect to the performance grant, share or unit. Subject to the Code Section
162(m) deduction limitations described below, the Company generally will be entitled to a deduction equal to the
ordinary income recognized by the participant in the same taxable year in which the participant recognizes ordinary
income with respect to the performance grant, share or unit.

Restricted Stock. Unless the participant makes an election under Code Section 83(b), restricted stock will not be
taxable when awarded, and the Company will not be entitled to a deduction at such time. When the restrictions lapse,
the participant will be treated as receiving taxable compensation in the amount equal to the difference between the fair
market value of the shares (and also including any dividend equivalents credited to such award if any) on such date
and the purchase price paid for the restricted stock, if any, and, subject to the Section 162(m) deduction limitations
described below, the Company will be entitled to a corresponding deduction.

Alternatively, a participant may elect, pursuant to Code Section 83(b), immediate recognition of income at the time of
receipt of restricted stock (but not restricted stock units). If the election is made within thirty days of the date of grant,
the participant will recognize the difference between the fair market value of the restricted stock at the time of grant
and the purchase price paid for the restricted stock, if any, as income, and we will be entitled to a corresponding
deduction. Any change in the value of the shares after the date of grant will be taxed as a capital gain or loss only if
and when the shares are disposed of by the participant. Dividends paid with respect to these shares will not be
deductible by us. A Section 83(b) election is irrevocable. If this tax treatment is elected, and the restricted stock is
subsequently forfeited, the participant will not be entitled to any offsetting tax deduction.

Restricted Stock Units. A participant does not recognize taxable income on the grant of units, but does recognize
ordinary income when shares are delivered in settlement of the units (also including any dividend equivalents credited
to such award during the vesting period). The amount of this ordinary income will be the fair market value of the
shares on that date of any shares delivered, plus the amount of cash paid. Subject to the deduction limitations of
Section 162(m) described below, the Company will ordinarily be entitled to a deduction at the same time and in the
same amounts as the compensation income recognized by the recipient of a grant of units.
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Stock Options. Incentive stock options (“ISOs”) and non-statutory stock options (“NQSOs”) are treated differently for
federal income tax purposes.  ISOs are intended to comply with the requirements of Code Section 422.  NQSOs do not
comply with such requirements.

A participant is not taxed on the grant or exercise of an ISO.  The difference between the exercise price and the fair
market value of the shares on the exercise date will, however, be a preference item for purposes of the alternative
minimum tax.  If any participant holds the shares acquired upon exercise of an ISO for at least two years following the
option grant date and at least one year following exercise, the participant’s gain, if any, upon a subsequent disposition
of such shares is long term capital gain.  The measure of the gain is the difference between the proceeds received on
disposition and the participant’s basis in the shares (which generally equals the exercise price).  If a participant
disposes of stock acquired pursuant to exercise of an ISO before satisfying these holding periods, the participant will
recognize both ordinary income and capital gain in the year of disposition.  The Company is not entitled to an income
tax deduction on the grant or exercise of an ISO or on the participant’s disposition of the shares after satisfying the
holding period requirement described above.  If the holding periods are not satisfied, the Company will be entitled to a
deduction in the year the participant disposes of the shares in an amount equal to the ordinary income recognized by
the participant.

In order for an option to qualify for the tax treatment described above, the grant of the options must satisfy various
other conditions more fully described in the Code.  The Company does not guarantee that any option will qualify for
ISO tax treatment even if the option is intended to qualify for such treatment.  In the event an option intended to be an
ISO fails to so qualify, it will be taxed as an NQSO described below.

A participant is not taxed on the grant of a NQSO.  On exercise, the participant recognizes ordinary income equal to
the difference between the option price and the fair market value of the shares acquired on the date of exercise.  The
Company is entitled to an income tax deduction in the year of exercise in the amount recognized by the participant as
ordinary income.  The participant’s gain (or loss) on subsequent disposition of the shares is long term capital gain (or
loss) if the shares are held for at least one year following exercise.  The Company does not receive a deduction for this
gain.

Cash Incentive Awards. A participant will have taxable income at the time an incentive award becomes payable, and if
the participant has timely elected to a later date, and the applicable requirements of Code Section 409A are met at
such later date.  At that time, the participant will recognize ordinary income to the value of the amount then payable.

Code Section 409A. Section 409A regulates the time and form of payment of nonqualified deferred compensation.
Certain awards provided under the 2015 Plan could be viewed as deferring income for participants and may, therefore,
be subject to Section 409A. While it is our current intent to have awards either be exempt from or comply with the
requirements of Section 409A, there can be no assurance that awards made under the 2015 Plan will satisfy those
requirements. In the event that an award is subject to Section 409A, but does not satisfy the requirements of Section
409A, then the affected participant may be subject to immediate income inclusion of the deferred amounts, an
additional 20% tax on amounts deferred, as well as interest on such amounts from the date when such amounts
became vested.

Our Income Tax Deduction. Assuming that a participant’s compensation is otherwise reasonable and that the statutory
limitations on compensation deductions do not apply (including the limitations under Code Section 162(m) and
280G), we usually will be entitled to a business expense deduction when and for the amount that a participant
recognizes ordinary compensation income in connection with an incentive award, as described above.

New Plan Benefits.  The 2015 Plan provides for annual restricted stock grants to non-employee directors in
accordance with the formula described above in the section captioned “Non-Employee Director Awards.”
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We anticipate that additional awards will be granted to our executive officers and other employees if the 2015 Plan is
approved by our shareholders.  The amount of future awards to be received by executive officers, other employees or
consultants in any particular year is not currently determinable because such awards are within the discretion of the
Committee and the Committee has not determined those future awards or who might receive them.  However, in
recent years, the Committee has authorized long-term grants to our named executive officers (and to a non-executive
officer) in the form of performance grants and restricted stock units as described on beginning on page 18 in the
CD&A.
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The following table shows information regarding annual restricted stock awards that automatically will be granted to
our non-employee directors if the 2015 Plan is approved by shareholders, assuming those awards are granted on June
9, 2015.

Benefits under the 2015 Plan

Dollar Value
(1)

Number of
Shares (1)

Non-Employee Director Group $112,250 4,987

(1)  Restricted Stock Awards for Non-employee Directors. The dollar amount shown for these restricted stock awards
is equal to 50% of the total fees we expect to pay to our non-employee directors as a group for the 12-month
period beginning on June 4, 2015, (the date of this annual shareholders meeting), which would then be divided by
the fair market value of our common stock on June 9, 2015 (the date on which the restricted stock would is
assumed to be granted).  The number of shares shown for these awards is based on the closing price of our
common stock on April 13, 2015, which was $22.51. The actual dollar value and number of shares of restricted
stock awarded will depend on the closing price of our common stock as of the date on which the award is granted.

Vote required for Approval. The affirmative vote of the holders of a majority of the shares of common stock
represented and voting at the Annual Meeting is required to approve the 2015 Plan, provided that at least a majority of
the outstanding shares vote on the matter.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE 2015 AMENDMENT
AND RESTATEMENT OF THE HOOKER FURNITURE CORPORATION STOCK INCENTIVE PLAN.

PROPOSAL THREE
RATIFICATION OF SELECTION OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected the firm of KPMG LLP as the Company’s independent
registered public accounting firm for the fiscal year ending January 31, 2016, subject to ratification by the
shareholders. Action by the shareholders is not required by law in the selection of the Company’s independent
registered public accounting firm, but the Company submits their selection in order to give shareholders an
opportunity to ratify the Audit Committee’s selection of KPMG. If the shareholders do not ratify the selection of
KPMG, the Audit Committee will reconsider the selection of the Company’s independent registered public accounting
firm. Unless otherwise specified, shares represented by proxies will be voted for the ratification of the selection of
KPMG, as the Company’s independent registered public accounting firm for fiscal 2016. KPMG has served as the
Company’s independent registered public accounting firm since fiscal 2003.
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Representatives of KPMG are expected to be present at the Annual Meeting. They will have the opportunity to make a
statement if they desire to do so and are expected to be available to respond to appropriate questions.

Principal Accountant Fees and Services

The following table presents fees billed to the Company by KPMG for the:

§  fiscal year ended February 1, 2015, and

§  fiscal year ended February 2, 2014.

Fiscal
2015

Fiscal
2014

A u d i t
Fees                                                                     $ 544,000 $ 656,000
A u d i t - R e l a t e d
Fees                                                                     None None
T a x
Fees                                                                     40,000 76,000
A l l  O t h e r
Fees                                                                     None None

Audit Fees include KPMG’s fees for audit services, including the audits of the Company’s annual financial statements
and internal control over financial reporting, review of the Company’s quarterly financial statements included in its
Forms 10-Q and review of SEC filings.

Audit-Related Fees include fees billed by KPMG during the periods reported for audit-related services not otherwise
reported in Audit Fees.

Tax Fees include fees billed by KPMG for federal, state and international tax planning and compliance services and
advice.  For both fiscal 2015 and fiscal 2014, tax matters included consulting in connection with international tax
planning and compliance.

Audit Committee Pre-approval of Audit and Non-Audit Services

The Audit Committee is required to pre-approve all audit and permitted non-audit services provided by KPMG, the
Company’s auditing firm. The Audit Committee has authorized the Committee Chair to pre-approve those services
between meetings of the Committee up to $25,000 during any fiscal quarter and $50,000 during any fiscal year. The
Committee Chair must report any pre-approval to the Committee at its next meeting. Less than 1% of aggregate
audit-related fees and tax fees for each fiscal year presented above was approved by the Committee pursuant to the de
minimis waiver of the pre-approval requirement set forth in Regulation S-X 2.01(c)(7)(i)(C).

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFICATION OF THE SELECTION OF
KPMG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING JANUARY 31, 2016.

PROPOSAL FOUR
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
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The Dodd-Frank Wall Street Reform and Consumer Protection Act, enacted in July 2010, requires that the Company
provide its shareholders with the opportunity to vote to approve, on a non-binding, advisory basis, the compensation
of the Company’s named executive officers as disclosed in this proxy statement. Consistent with a majority of the
advisory votes cast at the 2011 Annual Meeting of Shareholders and the recommendation of the Company’s Board of
Directors, the Company will hold a shareholder advisory vote to approve the compensation of its named executive
officers annually until the next vote on the frequency of such advisory votes, which is expected to occur in 2017. The
Company encourages shareholders to read the disclosures under Executive Compensation, beginning on page 12,
which include the Compensation Discussion and Analysis, the compensation tables and the narratives that accompany
those tables, for more information concerning the Company’s compensation philosophy, programs and practices, the
compensation and governance-related actions taken in fiscal 2015 and the compensation awarded to the named
executive officers.

45

Edgar Filing: HOOKER FURNITURE CORP - Form DEF 14A

82



As described under the Compensation Discussion and Analysis, the Company’s executive compensation programs are
designed to:

§  attract and retain highly qualified executives who will contribute significantly to the success and financial growth
of the Company and enhance value for shareholders; and

§  motivate and appropriately reward executives when they achieve the Company’s financial and business goals and
meet their individual performance objectives.

The Board believes that the Company’s executive compensation program satisfies these objectives and is worthy of
shareholder support. In determining whether to approve this proposal, the Board believes that shareholders should
consider the following:

Independent Compensation Committee.  Executive compensation is reviewed and established by a Compensation
Committee of the Board consisting solely of independent directors. The Compensation Committee regularly meets in
executive session, without executive officers present, in determining annual compensation. The Compensation
Committee, at its sole discretion, may obtain data, analysis and input from an independent compensation consultant.

Compensation is Tied to Performance.  Key elements of the Company’s compensation program, including annual cash
incentives and certain long-term incentive awards, are aligned with financial and operational objectives established in
the Board-approved annual operating plan.  As a result, a meaningful portion of each executive’s total compensation is
“at risk” and is earned only if a threshold level of targeted performance is achieved.

Balanced Compensation Structure.  Total cash compensation is allocated between base salary and an annual incentive
opportunity tied directly to objective and quantifiable measures of the Company’s business performance.  Long-term
incentive awards are balanced between those that are earned only if specific performance measures are met and those
that are earned if an executive remains in continuous employment for a sustained period.  Retirement and life
insurance benefits are only provided if an executive remains employed to a specified age.

This vote is not intended to address any specific item of compensation, but rather the overall compensation of the
named executive officers described in this proxy statement. This vote is advisory, which means that the vote is not
binding on the Company, the Board of Directors or the Compensation Committee. To the extent there is any
significant vote against named executive officer compensation as disclosed in this proxy statement, the Compensation
Committee will evaluate whether any actions are appropriate to address the concerns of shareholders.

This proposal will be approved if the number of votes cast in favor of the proposal exceeds the number of votes cast
against it.

Accordingly, the Company asks its shareholders to vote on the following resolution at the Annual Meeting:

RESOLVED, that the Company’s shareholders approve, on an advisory basis, the compensation of the Company’s
named executive officers, as disclosed in the Company’s proxy statement for the 2015 Annual Meeting of Shareholders
pursuant to the compensation disclosure rules of the Securities and Exchange Commission.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE COMPENSATION OF
THE COMPANY’S NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.

OTHER BUSINESS
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Management knows of no other business that will be presented for consideration at the Annual Meeting, but should
any other matters be brought before the meeting, it is intended that the persons named in the accompanying proxy will
vote that proxy at their discretion.
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ADDITIONAL INFORMATION

Shareholder Proposals for 2016 Annual Meeting

The Company plans to hold the 2016 Annual Meeting on June 2, 2016. The Company’s bylaws (Article II, Section 1)
provide that for business to be properly brought before an Annual Meeting by a shareholder of record, the shareholder
must, in addition to meeting other applicable requirements, give timely written notice to the Secretary at the principal
office of the Company. To submit business at the 2015 Annual Meeting, the notice must be received no later than
January 2, 2016. The shareholder’s notice must include:

§  the name and address of the shareholder, as they appear on the Company’s stock transfer books;

§  the number of shares of stock of the Company beneficially owned by the shareholder;

§  a representation that the shareholder is a record holder at the time the notice is given and intends to appear in
person or by proxy at the meeting to present the business specified in the notice;

§  a brief description of the business desired to be brought before the meeting, including the complete text of any
resolutions to be presented and the reasons for wanting to conduct such business; and

§  any interest that the shareholder may have in such business.

The proxies for the 2016 Annual Meeting will have discretionary authority to vote on any matter that properly comes
before the meeting if the shareholder has not provided written notice before March 17, 2016.

A proposal that any shareholder desires to have included in the proxy statement for the 2016 Annual Meeting of
shareholders must be received by the Company no later than January 2, 2016 and must comply with the SEC rules
regarding shareholder proposals.

Shareholder Communications

Shareholders may send written communications to the Board of Directors c/o Secretary, Hooker Furniture
Corporation, P.O. Box 4708, Martinsville, Virginia 24115-4708.

By Order of the Board of Directors,
    Robert W. Sherwood
            Secretary

May 1, 2015
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Appendix A

2015 AMENDMENT AND RESTATEMENT

OF THE

HOOKER FURNITURE CORPORATION STOCK INCENTIVE PLAN

1. Purpose.  This 2015 Amendment and Restatement of the Hooker Furniture Corporation Stock Incentive Plan (the
“Plan”) is designed to support the overall compensation philosophy and objectives of Hooker Furniture Corporation (the
“Company”) to attract, retain, motivate and appropriately reward talented employee and other service providers who can
contribute significantly to the Company’s financial growth and success and enhance value for the Company’s
stockholders.  The Plan seeks to further these objectives through the use of equity-based and cash incentives that
provide value to employees and other service providers in proportion to the Company’s overall performance or the
achievement of key business goals, that align the interests of employees and other service providers with those of the
Company’s stockholders, and that encourage employees to remain with the Company and maximize its future
performance.  The Plan also provides for grants of stock incentives to compensate non-employee members of the
Company’s Board of Directors for their services.

The Plan is an amendment and restatement of the 2010 Amendment and Restatement of the Hooker Furniture
Corporation 2005 Stock Incentive Plan (the “Prior Plan”).  No additional incentive awards may be granted under the
Prior Plan on or after the Effective Date of this Plan, although awards previously granted under the Prior Plan that
remain outstanding on or after the Effective Date of this Plan shall continue to be governed by the terms of the Prior
Plan.  Shares of Company Stock subject to outstanding incentive awards granted under the Prior Plan that expire, are
forfeited or otherwise terminate unexercised may be subjected to Incentive Awards granted under this Plan, as
provided in Section 4.

2. Definitions.   As used in the Plan, the following terms have the meanings indicated:

(a) “Act” means the Securities Exchange Act of 1934, as amended.

(b) “Applicable Withholding Taxes” means the aggregate amount of federal, state and local income and employment
taxes that an Employer is required to withhold in connection with any Performance Grant, award of Performance
Shares, any lapse of restrictions on Restricted Stock, any compensatory dividends paid on Restricted Stock, any
vesting of Restricted Stock Units or Performance Share Units, or any exercise of a Nonstatutory Stock Option or
Stock Appreciation Right.

(c) “Award” means any Incentive Award or Director Award.

(d) “Board” means the Board of Directors of the Company.

(e) “Change of Control” means the date on which the Company experiences a change in ownership (as described in
subsection (i)) or a change in effective control (as described in subsection (ii)):

(i) any person or more than one person acting as a group acquires beneficial ownership of Company stock that,
together with the Company stock already held by such person or group, represents more than 50 percent of the total
voting power of the Company stock; provided, however, that if any one person or more than one person acting as a
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group is considered to own more than 50 percent of the total voting power of the Company stock, the acquisition of
additional stock by the same person or persons is not considered to cause a change in the ownership of the Company
for purposes of this subsection (i);
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(ii) a majority of members of the Board is replaced during a twelve-consecutive-month period by directors whose
appointment or election is not endorsed by a majority of the members of the Board before the date of the appointment
or election; provided, however, that if any one person or more than one person acting as a group is considered to
effectively control the Company for purposes of this subsection (ii), the acquisition of additional control of the
corporation by the same person or persons is not considered to cause a change in the effective control for purposes of
this subsection (ii).

For purposes of this Section 2(e), the term “group” shall have the same meaning as in Section 13(d)(3) of the Act,
modified to the extent necessary to comply with Sections 1.409A-3(i)(5)(v)(B), (vi)(D) or (vii)(C) of the Treasury
Regulations (or any successor provisions). The term “beneficial ownership” shall have the same meaning as in Rule
13d-3 promulgated under the Act, modified to the extent necessary to comply with Section 1.409A-3(i)(5)(v)(iii) of
the Treasury Regulations (or any successor provision).  Notwithstanding anything in this Section 2(e) to the contrary,
an event which does not constitute a change in the ownership or a change in the effective control of the Company,
each as defined in Section 1.409A-3(i)(5) of the Treasury Regulations (or any successor provision), shall not
constitute a Change of Control for purposes of this Plan.

(f)  “Code” means the Internal Revenue Code of 1986, as amended, and as may be amended from time to time.  Any
reference in the Plan to a specific section of the Code shall include any successor provision of the Code.

(g) “Committee” means the Compensation Committee of the Board (or any successor Board committee designated by
the Board to administer the Plan), provided that, if any member of the Compensation Committee does not qualify as
(i) an outside director for purposes of Code section 162(m), (ii) a non-employee director for purposes of Rule 16b-3,
and (iii) an independent director for purposes of the rules of the exchange on which the Company Stock is traded, the
remaining members of the Committee (but not less than two members) shall be constituted as a subcommittee to act as
the Committee for purposes of the Plan.

(h) “Company” means Hooker Furniture Corporation.

(i) “Company Stock” means the common stock of the Company.  In the event of a change in the capital structure of the
Company (as provided in Section 20), the shares resulting from the change shall be deemed to be Company Stock
within the meaning of the Plan.  Shares of Company Stock may be issued under this Plan without cash consideration.

(j) “Consultant” means any natural person providing bona fide services to the Company or a Related Company other
than as an Employee or as an Outside Director.

(k) “Date of Grant” means (i) with respect to a Non-Option Award, the date on which the Committee (or, with respect to
a Director Award, the Board) grants the award; (ii)  with respect to a Nonstatutory Option or Stock Appreciation
Right, the date on which the Committee (or, with respect to a Director Award, the Board) completes the corporate
action necessary to create a legally binding right constituting the Nonstatutory Stock Option or Stock Appreciation
Right; or (iii) with respect to an Incentive Stock Option, the date on which the Committee completes the corporate
action constituting an offer of stock for sale to a Participant under the terms and conditions of the Incentive Stock
Option.  With respect to any Award, the Committee (and, with respect to any Director Award, the Board) may specify
a future date on which the grant is to be granted or become effective.

(l) “Director Award” means any share of Restricted Stock awarded to an Outside Director pursuant to Section 13 of the
Plan.

(m) “Disability” means, as to an Incentive Stock Option, a Disability within the meaning of Code section 22(e)(3).  As
to all other Awards, the Committee (or, with respect to a Director Award, the Board) shall determine whether a
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Disability exists and the determination shall be conclusive; provided, however, that for any Incentive Award that is
subject to Code section 409A, Disability (or variations thereof) shall mean a disability defined in Code section
409A(a)(2)(C) and Section 1.409A-3(i)(4) of the Treasury Regulations (or any successor provision).
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(n) “Effective Date” means the date described in Section 17 of the Plan.

(o) “Employee” means an individual employed by the Company or a Related Company as a common-law employee.

(p) “Employer” means the Company or Related Company with respect to which an Employee provides services.

(q) “Fair Market Value” means the closing price per share of Company Stock on the exchange on which the Company
Stock has the highest trading volume on the Date of Grant or any other date for which the value of Company Stock
must be determined under the Plan, or, if the determination date is not a trading day, on the most recent trading day
immediately preceding the determination date.

(r) “Grant Agreement” means the written or electronic agreement between the Company and a Participant containing the
terms and conditions with respect to an Award.  The Committee may in its discretion waive any requirement that a
Participant execute the Grant Agreement and treat the Participant’s acceptance of the award as his or her agreement to
the terms of the Grant Agreement instead.

(s) “Incentive Award” means any Performance Grant, Performance Share, Option, Stock Appreciation Right, share of
Restricted Stock, Restricted Stock Unit or Performance Share Unit awarded to a Service Provider under the Plan.

(t) “Incentive Stock Option” means an Option intended to meet the requirements of, and qualify for favorable federal
income tax treatment under, Code section 422.

(u) “Non-Option Award” means an Award other than an Option or Stock Appreciation Right.

(v) “Nonstatutory Stock Option” means an Option that does not meet the requirements of Code section 422, or, even if
meeting the requirements of Code section 422, is not intended to be an Incentive Stock Option and is so designated.

(w) “Option” means a right to purchase Company Stock granted under the Plan, at a price determined in accordance
with the Plan granted under Section 10.

(x) “Outside Director” means a member of the Board who is not an Employee and who meets any other qualifications
that may be established by the Board to be treated as an Outside Director under the Plan.

(y) “Participant” means any Service Provider or Outside Director who receives an Award under the Plan.

(z) “Performance Criteria” means any one or more of the performance criteria listed below as applied to the performance
of the Company on a consolidated basis or any segment, sector, one or more customers, subsidiary, affiliate, division
or business unit of the Company. The performance criteria may be applied either individually, alternatively, or in any
combination and measured on as reported (GAAP), gross, net or operating basis, on a total or continuing basis, on an
annual or cumulatively over a defined period of time basis, and can be measured on an absolute, relative, growth, or
per-share basis. The performance criteria may be measured including or excluding items unusual in nature or
non-recurring, such as restructuring charges, casualty losses, insurance recoveries, or similar items. The performance
criteria may include:  market value of the Company Stock; pre-tax profits; unit production costs; asset growth; pre-tax
earnings; debt to equity ratio; earnings per share; revenues; operating income; operating costs and efficiencies;
operating cash flow; net income, before or after taxes; net income before income taxes, incentive payments and
accounting for minority interest; return on total capital, equity, revenue or assets; market share; unit production and
sales volume; earnings before interest, taxes, depreciation, rent and amortization expenses; earnings before interest,
taxes, depreciation and amortization (EBITDA); earnings before interest and taxes (EBIT); any of the prior measures
or earnings before taxes and unusual or nonrecurring items as measured either against the annual budget or as a ratio
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to revenue or return on total capital; net earnings; profit margin; operating margin; operating income; net worth; cash
flow; cash flow per share; total stockholder return; revenues; capital expenditures; improvements in capital structure;
industry indices; expenses and expense ratio management; debt reduction; profitability of an identifiable business unit
or product; or levels of expense, cost or liability by category, operating unit or any other delineation.
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(aa) “Performance Goal” means an objectively determinable performance goal established by the Committee that relates
to one or more Performance Criteria.  Performance Goals with respect to Performance Criteria may be specified in
absolute terms, in percentages, or in terms of growth from period to period or growth rates over time, as well as
measured relative to the performance of a group of comparator companies, or a published or special index, or a stock
market index, that the Committee deems appropriate.  Any member of a comparator group or index that ceases to exist
as a separate entity during a measurement period shall be disregarded for the entire measurement period.  Performance
goals need not be based upon an increase or positive result under a Performance Criteria and could include, for
example, the maintenance of the status quo or the limitation of economic losses (measured, in each case, by reference
to a Performance Criteria).

(bb) “Performance Grant” means a right to receive an amount denominated in cash (but payable in cash or Company
Stock) subject to the attainment of Performance Goals as set forth under Section 6.

(cc) “Performance Share” means a right to receive a share of Company Stock subject to the satisfaction of performance
conditions as set forth in Section 7.

(dd) “Performance Share Unit” means a right to receive Company Stock or cash awarded upon the terms and subject to
grant and vesting conditions as set forth in Section 9.

(ee) “Plan” and “Prior Plan” shall have the meanings set forth in Section 1.

(ff) “Plan Year” means the calendar year.

(gg) “Related Company” means, (i) for purposes of determining eligibility to receive an Incentive Stock Option, any
“parent corporation” with respect to the Company within the meaning of Code section 424(e) or any “subsidiary
corporation” with respect to the Company within the meaning of Code section 424(f); (ii) for purposes of determining
eligibility to receive a Nonstatutory Stock Option or Stock Appreciation Right, any corporation or other entity in a
chain of corporations or other entities in which each corporation or other entity has a controlling interest (within the
meaning of Section 1.409A-1(b)(5)(E)(1) of the Treasury Regulations (or any successor provision)) in another
corporation or other entity in the chain, beginning with a corporation or other entity in which the Company has a
controlling interest; and (iii) for all other purposes under the Plan, any corporation, trade or business that would be
required to be treated as a single employer with the Company under Code sections 414(b) or (c), provided that, in
applying Code sections 1563(a)(1), (2) and (3) for purposes of determining a controlled group of corporations, or in
applying Section 1.414(c)-2 of the Treasury Regulations for purposes of determining trades or businesses under
common control, the phrase “at least 50%” shall replace the phrase “at least 80%” each time it appears in those sections.
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(hh) “Repricing” means, with respect to an Option or Stock Appreciation Right, any of the following: (i) the lowering of
the exercise price after the Date of Grant; (ii) the taking of any other action that is treated as a repricing under
generally accepted accounting principles; (iii) the cancellation of the Option or Stock Appreciation Right in exchange
for an Option or Stock Appreciation Right with an exercise price that is less than the exercise price of the original
Option or Stock Appreciation Right, or (iv) the cancellation of the Option or Stock Appreciation Right at a time when
its exercise price exceeds the Fair Market Value of the underlying Company Stock in exchange for cash, other
Company securities or any other Incentive Award; provided, however, that an adjustment pursuant to Section 20(a) or
a cancellation and exchange that occurs pursuant to Section 20(b) shall not constitute a Repricing.

(ii) “Restricted Stock” means Company Stock awarded upon the terms and subject to restrictions as set forth in Section
8.

(jj) “Restricted Stock Unit” means a right to receive Company Stock or cash awarded upon the terms and subject to
vesting conditions as set forth in Section 9.

(kk) “Retirement” means, unless otherwise provided in the Grant Agreement for a particular Award, a Participant’s
termination of employment or other separation from service on or after age 65.

(ll) “Rule 16b-3” means Rule 16b-3 of the Securities and Exchange Commission promulgated under the Act, as
amended from time to time.

(mm) “Service Provider” means an Employee, Consultant or Outside Director.

(nn) “Stock Appreciation Right” means a right to receive Company Stock or cash granted under Section 11.

(oo) “Tandem Right” means a kind of Stock Appreciation Right granted in connection with a Nonstatutory Stock Option
as described in Section 11.

(pp) “Taxable Year” means the fiscal period used by the Company for reporting taxes on its income under the Code.

(qq) “Ten Percent Stockholder” means a person who owns, directly or indirectly, stock possessing more than ten percent
of the total combined voting power of all classes of stock of the Company or any Related Company.  Indirect
ownership of stock shall be determined in accordance with Code section 424(d).

(rr) “Treasury Regulations” mean the final, temporary or proposed regulations issued by the Treasury Department and/or
Internal Revenue Service as codified in Title 26 of the United States Code of Federal Regulations.  Any references
made in the Plan to specific Treasury Regulations shall also refer to any successor or replacement regulations thereto.

3. General.   The following types of Awards may be granted under the Plan:  Performance Grants, Performance
Shares, shares of Restricted Stock, Restricted Stock Units, Performance Share Units, Options, or Stock Appreciation
Rights.  Options granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options.
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4. Stock.

(a) Reserve.  Subject to Section 20 of the Plan, there shall be reserved for issuance under the Plan an aggregate total of
(i) the 544,000 shares of Company Stock that were reserved and remained available for issuance (and not subject to an
outstanding award) under the Prior Plan as of the Effective Date, plus (ii) the number of shares of Company Stock
subject to outstanding awards under the Prior Plan as of the Effective Date that expire, are forfeited or terminate
unexercised, unconverted, or undistributed thereafter (the “Total Share Reserve”). The maximum aggregate number of
shares that may be issued under the Plan through Incentive Stock Options is the same as the Total Share Reserve. For
all purposes under the Plan, each stock-settled Stock Appreciation Right that is settled under the Plan shall be counted
as one share of Company Stock against the Total Share Reserve.

(b) Share Use.  Shares allocable to Incentive Awards or portions thereof granted under the Plan that expire, are
forfeited, or that terminate unexercised, unconverted or undistributed may be subjected to a new Incentive Award
under the Plan.  Notwithstanding anything to the contrary contained herein, the following shares shall not be added to
the Total Share Reserve: (i) Any shares of Company Stock retained or withheld by the Employer in satisfaction of an
Employee’s obligations to pay Applicable Withholding Taxes with respect to any Incentive Award, (ii) shares issued
upon the exercise, vesting or distribution under an Incentive Award, (iii) shares tendered by the Participant or
withheld by the Employer in payment of the purchase price of an Option, (iv) shares subject to a Stock Appreciation
Right that are not issued in connection with its stock settlement on exercise thereof, and (v) shares reacquired by the
Company on the open market or otherwise using cash proceeds from the exercise of Options.

(c) Plan Limits.  No more than 75,000 shares may be allocated to Awards, including the maximum amounts payable
under a Performance Grant, that are granted to any individual Participant during any single Taxable Year.  The
aggregate maximum cash amount payable under the Plan to any Participant in any single Taxable Year shall not
exceed $500,000.

(d) Assumed Awards.  Any shares of Company Stock that are issued by the Company, and any awards that are granted
by, or become obligations of, the Company, through the assumption by the Company (or a Related Company) of, or in
substitution for, outstanding awards previously granted by an acquired company (including a predecessor of the
acquired company), or any direct or indirect parent thereof, in the case of persons that become Service Providers of
the Company (or a Related Company) in connection with a business or asset acquisition or similar transaction, shall
not be counted against the shares available for issuance under the Plan.

5. Eligibility.

(a) Incentive Awards.  All present and future Service Providers of the Company or any Related Company (whether
now existing or hereafter created or acquired) who have contributed or who can be expected to contribute significantly
to the Company or a Related Company shall be eligible to receive Incentive Awards under the Plan.  The Committee
shall have the power and complete discretion, as provided in Section 21, to select eligible Service Providers to receive
Incentive Awards and to determine for each Service Provider the nature of the award and the terms and conditions of
each Incentive Award.

(b) Director Awards.  All present and future Outside Directors shall be eligible to receive Director Awards pursuant to
Section 13 of the Plan.

6. Performance Grants.
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(a) The Committee may make Performance Grants to eligible Service Providers.  Each Performance Grant shall
include the Performance Goals for the award, the Performance Criteria with respect to which such goals are to be
measured, the threshold, target and maximum amounts payable under the award (as applicable), the period over which
the award is to be earned, and any other terms and conditions as are applicable to the Performance Grant.  The terms
of a Performance Grant may be set in an annual or long-term bonus plan or other similar document.  In the event of
any conflict between such document and the Plan, the terms of the Plan shall control.  Performance Grants shall be
granted and administered in such a way as to qualify as “performance-based compensation” for purposes of Code
section 162(m).
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(b) The Committee shall establish the Performance Goals for Performance Grants in accordance with and subject to
the provisions of Section 12.

(c) Performance Grants may be paid in cash, Company Stock, or a fixed combination of Company Stock or cash as
provided by the Committee at the time of grant, or the Committee may reserve the right to determine the manner of
payment at the time the Performance Grant becomes payable.  Any payment in Company Stock shall be based on the
Fair Market Value of a share of Company Stock on the payment date.  The Committee may provide in the Grant
Agreement that the Participant may make an election to defer the payment under a Performance Grant subject to such
terms as the Committee may determine in accordance with Code section 409A.

(d) A Participant who receives a Performance Grant payable in Company Stock shall have no rights as a stockholder
until the Company Stock is issued pursuant to the terms of the Performance Grant and all requirements with respect to
the issuance of such shares have been satisfied.

7. Performance Shares.

(a) The Committee may grant Performance Shares to eligible Service Providers.  Whenever the Committee grants
Performance Shares, notice shall be given to the Service Provider stating the number of Performance Shares granted
and the terms and conditions to which the grant of Performance Shares is subject.  This notice shall become the Grant
Agreement between the Company and the Service Provider and, at that time, the Service Provider shall become a
Participant.  Performance Shares may or may not be intended to qualify as “performance-based compensation” for
purposes of Code section 162(m).  If intended to so qualify, the award shall be governed by the provisions of Section
12 (without regard to any provisions in this Section 7 that are inconsistent with the provisions of Section 12).

(b)           The Committee shall establish the performance goals to which each award of Performance Shares shall be
subject.  The performance goals need not be objective and may be based on any performance conditions selected by
the Committee in its discretion.  The performance period with respect to an award shall not be less than twelve
consecutive months in length and the performance goals with respect to such award may be established at any time
after the start of such period in the Committee’s discretion.  The Committee may vary the performance and other terms
and conditions from Participant to Participant, grant to grant and Taxable Year to Taxable Year.  The Committee may
increase or decrease the threshold, target or maximum levels with respect to any performance goal after the start of a
performance period in its discretion.
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