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☐ Fee computed on table below per Exchange Act
Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which
transaction applies:

2) Aggregate number of securities to which
transaction applies:

3) 

Per unit price or other underlying value of
transaction computed pursuant to Exchange Act
Rule 0-11 (set forth the amount on which the filing
fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

☐Fee paid previously with preliminary materials:

☐

Check box if any part of the fee is offset as
provided by Exchange Act Rule 0-11(a)(2) and
identify the filing for which the offsetting fee was
paid previously. Identify the previous filing by
registration statement number, or the form or
schedule and the date of its filing.

1)Amount previously paid:

2)Form, Schedule or Registration Statement No.:

3)Filing Party:

4)Date Filed:
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FLEXSTEEL INDUSTRIES, INC.
P.O. Box 877
Dubuque, Iowa 52004-0877

October 29, 2018

Dear Shareholder:

You are cordially invited to attend the Annual Shareholders’ Meeting of Flexsteel Industries, Inc. on Monday,
December 10, 2018, at 2:00 p.m. We welcome the opportunity to meet with those of you who find it convenient to
attend.

Time will be provided for shareholder questions regarding the affairs of the Company and for discussion of the
business to be considered at the meeting as explained in the notice and proxy statement which follow. Directors and
other Company executives expect to be available to talk individually with shareholders after the meeting. No
admission tickets or other credentials are currently required for attendance at the meeting, but we may request to see
some identification to establish that you are a shareholder of the Company.

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

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

Sincerely,

Eric S. Rangen
Chair of the Board
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Record Date: October 11, 2018
Date of Meeting: December 10, 2018
Time: 2:00 p.m.
Place: The Westin Minneapolis

88 South 6th Street
Minneapolis, MN 55402

IMPORTANT

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

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement and Form 10-K are available at www.proxyvote.com

Edgar Filing: FLEXSTEEL INDUSTRIES INC - Form DEF 14A

4



FLEXSTEEL INDUSTRIES, INC.
P.O. Box 877
Dubuque, Iowa 52004-0877

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held December 10, 2018

TO THE SHAREHOLDERS:

The Annual Meeting of Shareholders of Flexsteel Industries, Inc. will be held at The Westin Minneapolis, 88 South 6th

Street, Minneapolis, MN 55402, on Monday, December 10, 2018 at 2:00 p.m. for the following purposes:

1.To elect three (3) Class II Directors to serve until the year 2021 Annual Meeting and until their respective
successors have been elected and qualified or until their earlier resignation, removal or termination.

2.To transact such other business as may properly come before the meeting or any adjournments or postponements of
the meeting.

October 11, 2018 has been fixed as the record date for the determination of common shareholders entitled to notice of,
and to vote at, the meeting. Only holders of record at the close of business on that date will be entitled to vote at the
meeting or any adjournments or postponements of the meeting.

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

BY ORDER OF THE BOARD OF DIRECTORS

Marcus D. Hamilton
Secretary

October 29, 2018
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IMPORTANT

Please vote by Internet or telephone, or, if you received paper copies of our proxy materials, you can also mark,
date, sign and promptly mail the accompanying proxy card in the enclosed envelope so that your shares will be
represented at the meeting.
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FLEXSTEEL INDUSTRIES, INC.
P.O. Box 877
Dubuque, Iowa 52004-0877

PROXY STATEMENT
Annual Meeting of Shareholders to be Held December 10, 2018

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This proxy statement and the proxy are solicited on behalf of the Board of Directors, referred to as the “Board”, of
Flexsteel Industries, Inc. to be used at the Annual Meeting of Shareholders to be held on Monday, December 10,
2018, and any adjournments or postponements of the meeting, for the purposes set forth in the notice of meeting
accompanying this proxy statement. The Company will pay the cost of the solicitation of proxies.

The mailing address of the corporate office and principal executive office of the Company is P.O. Box 877, Dubuque,
IA 52004-0877. The approximate date on which this proxy statement and accompanying proxy card are first available
to shareholders is October 29, 2018.

Meeting Purposes

At the meeting, shareholders will elect three (3) Class II directors, Mary C. Bottie, Eric S. Rangen and Nancy E.
Uridil for three-year terms expiring at the shareholders meeting in 2021. We do not expect that any other business,
except for routine or procedural matters, will be brought up at the meeting. If any other business is properly brought
up at the meeting, the persons named in the enclosed proxy will have authority to vote on these matters at their
discretion.

Proxy Materials Available on Internet

In an effort to reduce the cost of delivering the proxy materials to our shareholders, we are making the materials
available to our shareholders on the Internet. On October 29, 2018, we sent shareholders a one-page “Notice of Internet
Availability of Proxy Materials,” which included instructions on how to access our proxy materials on the Internet. The
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proxy materials, consisting of this proxy statement and our fiscal 2018 annual report to shareholders, are available at
www.proxyvote.com. The Notice of Internet Availability of Proxy Materials also provides instructions on how to vote
your shares. By making the materials available through the Internet, we expect to reduce our costs, conserve natural
resources, and expedite the delivery of the proxy materials. However, if you prefer to receive hard copies of the proxy
materials, please follow the instructions included on the Notice of Internet Availability of Proxy Materials.

Voting

Only shareholders of record at the close of business on October 11, 2018, the record date, will be eligible to vote.
There is only one class of stock entitled to vote at the meeting, our common stock, $1.00 par value, of which there
were 7,883,777 shares outstanding on the record date. A quorum, which is a majority of the outstanding shares, is
needed to conduct a meeting. Each share is entitled to one vote for each director position; cumulative voting is not
available. We encourage you to vote by telephone or on the Internet. If your shares are held in your name, you can
vote by telephone or on the Internet by following the instructions on the proxy card or as explained in the Notice of
Internet Availability of Proxy Materials. If you are a beneficial holder with your shares held in the name of your
broker, bank, or other financial institution, you will receive telephone or Internet voting instructions from the
institution. If you received a paper copy of the proxy materials, you may vote your shares by signing and dating each
proxy card you received and returning the cards in the enclosed envelope. The proxies will be voted according to your
directions on the proxy card. If you return a signed card without specifying your vote, your shares will be voted:

● FOR the election of Mary C. Bottie, Eric S. Rangen and Nancy E. Uridil (Proposal I).

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

1 
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Shares Held by Broker

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

Changing Your Vote

If you wish to change your vote, you may do so by submitting a new vote by proxy, telephone, Internet, or in person at
the meeting. A later vote will cancel an earlier vote. For example, if you vote by Internet and later vote by telephone,
the telephone vote will count, and the Internet vote will be canceled. If you wish to change your vote by mail, you
should request a new proxy card from our Secretary at P.O. Box 877, Dubuque, Iowa 52004-0877. Your last vote
received before the meeting will be the only one counted. You may also change your vote by voting in person at the
meeting. Your vote at the meeting will count and cancel any previous vote.

Vote Required

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

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

Number of Copies Sent to Household
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For two or more shareholders sharing the same address, that do not participate in the electronic delivery of proxy
materials, we only send your household a single copy of our annual report and proxy statement unless you previously
withheld your consent to “householding” or instruct us otherwise. Householding saves us the expense of mailing
duplicate documents to your home and conserves our natural resources, and we hope that receiving one copy rather
than multiple copies is more convenient for you. However, we will promptly provide additional copies of our fiscal
2018 annual report or this proxy statement to the other shareholders in your household if you send a written request to:
Office of the Secretary, Flexsteel Industries, Inc., P.O. Box 877, Dubuque, Iowa 52004-0877, or you may call us at
563-556-7730 to request additional copies. Copies of the annual report, proxy statement, and other reports we file with
the SEC are also available on our website at http://www.flexsteel.com/content/investors or through the SEC’s website
at www.sec.gov.

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

More Information about Voting Your Shares

Information regarding the proxy process is available from the SEC on its website at:
https://www.sec.gov/spotlight/proxyprocess.htm
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PROPOSAL I 

ELECTION OF DIRECTORS

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

Set forth below is information with respect to all Board members, including the nominees, their recent employment or
principal occupation, a summary of their specific experience, qualifications, attributes or skills that led to the
conclusion that they are qualified to serve as a director, the names of other public companies for which they currently
serve as a director or have served as a director within the past five years, their period of service as a Flexsteel director
and their age as of September 30, 2018.

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

The Board has determined that the Board shall consist of nine members and has nominated, based on the
recommendation of the Nominating and Governance Committee, Mary C. Bottie, Eric S. Rangen and Nancy E. Uridil
for election as Class II Directors of the Company. This leaves two vacancies. As permitted by our Articles, the Board
plans to fill these vacancies after the 2018 Annual Meeting and prior to the 2019 Annual Meeting.

All nominees have been previously elected by the shareholders. The Class II Directors’ next term expires at the 2021
Annual Meeting or upon their respective successors being elected and qualified or until their earlier resignation,
removal or termination. It is the intention of the proxies named herein to vote FOR these nominees unless otherwise
directed in the proxy.

DIRECTORS NOMINATED FOR ELECTION, CLASS II
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Mary C.
Bottie

Age 60

Director
since
2003

Retired Vice President, Motorola, Inc., (a global leader in providing integrated communications and
embedded electronic solutions).

Ms. Bottie brings expertise in general management, global operations, marketing, and human resources.

Ms. Bottie is Chair of the Compensation Committee, is a member of the Nominating and Governance
Committee and has served on the Audit and Ethics Committee.

Eric S.
Rangen

Age 61

Director
since
2002

President and Chairman of LTC Reinsurance PCC, a protected cell captive insurance company. Retired
Executive Vice President - Strategic Initiatives, 2015 to 2017, Optum (part of UnitedHealth Group Inc.),
Senior Vice President and Chief Accounting Officer, 2006 to 2015, UnitedHealth Group Inc. (a public
diversified health and well-being company); Executive Vice President and Chief Financial Officer, 2001 to
2006, Alliant Techsystems Inc. (a public advanced weapons and space systems company); Partner 1994 to
2001, Deloitte & Touche LLP (an international accounting firm); Director and Audit Committee Chair,
2015 to 2017, International Market Centers, L.P. (owner and operator of markets and showrooms for the
furniture, home décor, gift and apparel industries in, High Point, NC and Las Vegas, NV).

Mr. Rangen brings experience in finance, general management, and human resources.

Mr. Rangen is Chair of the Board. Mr. Rangen has served on the Audit and Ethics, and Compensation
Committee.
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Nancy E.
Uridil

Age 66

Director
since 2010

Retired Senior Vice President, 2005 to 2014, Moen Incorporated (fashion plumbing and durable goods);
Senior Vice President, 2000 to 2005, Estee Lauder Companies (cosmetics and hair care); Senior Vice
President, 1996 to 2000, Mary Kay, Inc. (cosmetics and direct selling); Multiple positions, 1974 to 1996
Procter & Gamble Co. (consumer goods manufacturer). Director, 2015 to present, Federal Home Loan
Bank of Cincinnati.

Ms. Uridil brings experience in strategic planning, building global brands, general management,
operational expertise in all aspects of global supply chains, and human resources.

Ms. Uridil is the Chair of the Nominating and Governance Committee and serves on the Compensation
Committee.

DIRECTORS CONTINUING TO SERVE WHOSE TERMS EXPIRE AT THE

2019 ANNUAL MEETING, CLASS III

Jeffrey T.
Bertsch

Age 63

Director
since 1997

Interim President, Flexsteel Industries, Inc., September 2018 to present; Senior Vice President Corporate
Services, 2004 to 2015, Flexsteel Industries, Inc., Vice President Corporate Services, 1989 to 2004,
Flexsteel Industries, Inc.; Director, 1997 to present, American Trust and Savings Bank (an Iowa Bank).

Mr. Bertsch brings knowledge of Flexsteel culture and provides insight and perspective on operations,
finance, supply-chain management and information technology.

Michael J.
Edwards

Age 58

Director
since 2016

Former Chief Executive Officer, 2015 to 2017, eBags.com (a leading online bag retailer owned by
Samsonite International S.A.); Global Chief Merchandising Officer, 2012 to 2015, Staples Inc. (an office
supplies retailer); President and Chief Executive Officer, 2010 to 2011, Executive Vice President and
Chief Merchandising Officer, 2009 to 2010, Borders Group, Inc. Borders Group, Inc. filed a voluntary
petition for relief under Chapter 11 of the United States Bankruptcy Code on February 16, 2011. Director,
2017 to present, Central Garden and Pet Company.

Mr. Edwards brings experience in retailing, merchandising, general management, and digital leadership.
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Mr. Edwards is a member of the Audit and Ethics, and Compensation Committees. The Board has
determined that he is an “audit committee financial expert” as defined by SEC rules.

DIRECTORS CONTINUING TO SERVE WHOSE TERMS EXPIRE AT THE

2020 ANNUAL MEETING, CLASS I

Thomas
M. Levine

Age 69

Director
since 2010

Independent Management Advisor, 1995 to present; Executive Vice President, 1982 to 1999, Fostin
Capital Corp (a venture capital investment management company); Vice President, 1982 to 1994, Foster
Industries, Inc. (a private investment company); Partner, 1980 to 1982, Associate, 1974 to 1979, Berkman
Ruslander Pohl Lieber & Engel (a corporate law firm).
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Mr. Levine brings experience in general management, business and legal matters.

Mr. Levine is Chair of the Audit and Ethics Committee and is a member of the Nominating and
Governance Committee. The Board has determined that he is an “audit committee financial expert” as
defined by SEC rules.

Robert J.
Maricich

Age 68

Director
since 2010

Chairman and Chief Executive Officer, May 2011 to present, International Market Centers, L. P. (owner
and operator of markets and showrooms for the furniture, home décor, gift and apparel industries in
Atlanta, GA, High Point, NC and Las Vegas, NV); President and Chief Executive Officer, 2008 to 2011,
of the predecessor company, World Market Center Ventures LLC; President and Chief Executive Officer,
2000 to 2007 and Senior Vice President, 1996 to 1999, Century Furniture Industries, Inc. (a furniture
manufacturer); President, 1990 to 1996 of two operating companies of LADD Furniture Co., Inc. (a
furniture manufacturer).

Mr. Maricich brings experience in engineering, manufacturing, product development, sales and marketing
and general management.

Mr. Maricich is a member of the Compensation Committee and the Audit and Ethics Committee. The
Board has determined that he is an “audit committee financial expert” as defined by SEC rules.

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

The Board recommends a vote FOR its Director nominees named in this Proxy Statement. Proxies solicited by
the Board will be so voted unless shareholders specify otherwise in their proxies.
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DIRECTOR COMPENSATION

Annual Compensation

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

The following table sets forth the cash and non-cash compensation for fiscal 2018 awarded to or earned by each of our
directors who is not also a named executive officer.

Name (1)
Fees Earned or 
Paid in Cash
($) (2)

Equity
Awards 
($) (3)

Total
 ($)

Eric S. Rangen – Board Chair 75,000 49,997 124,097
Jeffrey T. Bertsch 40,000 49,997 89,997
Mary C. Bottie 51,500 49,997 101,497
Michael J. Edwards 51,500 49,997 101,497
Thomas M. Levine 59,000 49,997 108,997
Robert J. Maricich 51,500 49,997 101,497
Nancy E. Uridil 51,500 49,997 101,497

(1)As of June 30, 2018, each Director who is not an employee had the following stock options outstanding: Mr.
Levine, 5,500 options; Mr. Maricich, 5,500 options; Mr. Rangen, 16,750 options; and Ms. Uridil, 13,000 options.

(2)

Each non-executive Director is paid a retainer at the rate of $40,000 per year. In addition, the Chair of the Board is
paid an additional retainer of $35,000 per year. The Audit & Ethics Committee Chair is paid a retainer of $15,000.
The Compensation Committee Chair and the Nominating and Governance Chair are each paid a retainer of $7,500.
Audit and Ethics Committee members are paid a retainer of $7,500. Compensation Committee and Nominating and
Governance Committee members are paid a retainer of $4,000.

(3)
Each Director receives a quarterly stock grant with a value of $12,500, rounded to the nearest share, with no
additional vesting requirements. Directors are expected to accumulate Flexsteel shares of common stock valued at
three times the annual Director cash compensation.

CORPORATE GOVERNANCE
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Board of Directors

Our Board of Directors is currently comprised of seven members. During the fiscal year ended June 30, 2018, five
meetings of the Board were held. All of the directors of the Company attended 100% of the meetings of the Board and
100% of the committee meetings on which they served. The Company does not have a formal policy regarding
attendance by Board members at the Company’s annual meeting, but the Board encourages all its members to attend
the annual meeting of shareholders. All members of the Board of Directors attended the prior year’s annual meeting.

The Board has determined that the following directors, which constitute a majority of the Board of Directors, are
independent directors as defined by The NASDAQ Stock Market listing standards: Mary C. Bottie, Michael J.
Edwards, Thomas M. Levine, Robert J. Maricich, Eric S. Rangen and Nancy E. Uridil. The independent directors
meet periodically in executive session as part of a Board meeting.

6 

Edgar Filing: FLEXSTEEL INDUSTRIES INC - Form DEF 14A

17



Board Leadership Structure

The Board elected an independent director, Mr. Rangen, to serve as Chair of the Board. Our Bylaws provide that the
Chair of the Board may be an independent director or the Chief Executive Officer of the Company. In making
leadership determinations, the Board considers many factors including the specific needs of the business and what is
in the best interest of our shareholders. The Board believes that presently it is in the best interest of the Company that
the positions of Chair of the Board and Chief Executive Officer are separate. The Board believes that this separation is
presently appropriate as it allows the Chief Executive Officer to focus primarily on strategy, leadership and execution
of operations while the Chair of the Board can focus on leading the Board.

Ability of Shareholders to Communicate with the Board of Directors

The Board has provided the means by which shareholders may send communications to the Board or to individual
members of the Board. Such communications, whether by letter, email or telephone should be directed to the
Secretary of the Company at 385 Bell Street, Dubuque, Iowa 52001 or telephone number of (563) 556-7730 who will
forward them to the intended recipients. Unsolicited advertisements or invitations to conferences or promotional
material, in the discretion of the Secretary, may not be forwarded to the directors.

Risk Oversight

The Board of Directors is responsible for consideration and oversight of risks facing Flexsteel. Together with the
Board’s standing committees, the Board is responsible for ensuring that material risks are identified and managed
appropriately. The Board and its committees regularly review strategic, operational, financial, compensation and
compliance risks with senior management. The Audit and Ethics Committee establishes, reviews and periodically
updates the Guidelines for Business Conduct to ensure compliance with all applicable rules and regulations, and that
management has established a system of enforcement. The Audit and Ethics Committee regularly evaluates financial
and accounting risk exposures, the controls management has implemented, and reviews our insurance programs. The
Compensation Committee considers risks in the design of compensation programs for our executives. The Nominating
and Governance Committee is responsible for identification, monitoring, and disclosure of enterprise risks.

Committees of the Board
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Subject to our Bylaws, applicable law and regulatory requirements, the Board may establish additional or different
committees from time to time. Our Board of Directors has established three standing committees: Audit and Ethics
Committee, Compensation Committee, and Nominating and Governance Committee. The charters of all three
committees are available at www.flexsteel.com in the Investors section. The principal duties of the three committees
are set forth below.

Audit and Ethics Committee – Appoints and confers with the independent registered public accounting firm on
various matters, including the scope and results of the audit; authorizes special reviews or audits; reviews and
approves quarterly and annual SEC filings; reviews internal auditing procedures and the adequacy of internal controls;
and reviews policies and practices relating to compliance with laws, conflicts of interest and ethical standards of the
Company. The Committee held five meetings during the fiscal year ended June 30, 2018. The Committee members
are Thomas M. Levine - Chair, Michael J. Edwards and Robert J. Maricich. The Board has determined that all three
members of the Audit and Ethics Committee qualify as “audit committee financial experts” within the meaning of the
Securities Exchange Act of 1934, as amended, referred to as the “1934 Act”.
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Compensation Committee – Reviews performance, compensation and benefits of all executive officers; approves all
equity compensation; develops and maintains succession planning policies and criteria for executive officers; and
makes recommendations regarding Board compensation. The Committee held three meetings during the fiscal year
ended June 30, 2018. The Committee members are Mary C. Bottie - Chair, Michael J. Edwards, Robert J. Maricich
and Nancy E. Uridil.
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