
BASSETT FURNITURE INDUSTRIES INC
Form DEF 14A
February 09, 2015
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No. )

Filed by the Registrant ☒ Filed by a Party other than the Registrant ☐
Check the appropriate box:

☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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BASSETT FURNITURE INDUSTRIES, INCORPORATED

Bassett, Virginia

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MARCH 11, 2015

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Bassett Furniture Industries, Incorporated
(the “Company”), will be held at the Company’s headquarters in Bassett, Virginia, on Wednesday, March 11, 2015, at
10:00 a.m., local time, for the purpose of considering and acting upon the following:

1.The election of ten Directors.

2.A proposal to ratify the selection of Ernst & Young LLP as its independent registered public accounting firm for
the fiscal year ending November 28, 2015.

3.To consider and act on an advisory vote regarding the approval of compensation paid to certain executive officers.

4.Any and all other matters that may properly come before the meeting or any adjournment thereof.

The Board of Directors has fixed the close of business on January 23, 2015 as the record date for determining the
stockholders entitled to notice of and to vote at the meeting and any adjournment thereof, and only holders of
Common Stock of the Company of record at such date will be entitled to notice of or to vote at the meeting.

YOUR VOTE IS VERY IMPORTANT TO US. REGARDLESS OF WHETHER YOU PLAN TO ATTEND
THE MEETING, PLEASE ACT PROMPTLY TO VOTE YOUR SHARES BY RETURNING THE
ENCLOSED PROXY, DATED AND SIGNED. THE PROXY MAY BE REVOKED BY YOU AT ANY TIME
BEFORE IT IS EXERCISED AND WILL NOT BE EXERCISED IF YOU ATTEND THE MEETING AND
VOTE IN PERSON.
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By Order of the Board of Directors

Robert H. Spilman, Jr.
President and Chief Executive Officer

Bassett, Virginia

February 9, 2015

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR

THE 2015 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MARCH 11, 2015

The Company’s Proxy Statement for the 2015 Annual Meeting of Stockholders and the Annual Report for the
fiscal year ended November 29, 2014 are available at http://investors.bassettfurniture.com/.
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BASSETT FURNITURE INDUSTRIES, INCORPORATED

3525 Fairystone Park Highway, Bassett, Virginia 24055

PROXY STATEMENT

General

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of proxies to be used at
the Annual Meeting of Stockholders of Bassett Furniture Industries, Incorporated (the “Company” or “Bassett”) to be held
at the Company’s headquarters in Bassett, Virginia, at 10:00 a.m., local time, on Wednesday, March 11, 2015. This
Proxy Statement and accompanying proxy are being sent to the stockholders of the Company on or about February 9,
2015.

The Company’s directors, officers and employees may solicit proxies in person or by telephone, e-mail, or other means
for no additional compensation. Brokers, dealers, banks or voting trustees, or their nominees, who hold stock in their
names for others or hold stock for others who have the right to give voting instructions, will be asked to forward proxy
materials to their principals and request authority for the execution of the proxy. The Company will reimburse such
institutions for their reasonable expenses in so doing. The total cost of soliciting proxies will be borne by the
Company.

Any shareholder of record may revoke his or her proxy before it is exercised by (1) sending written notice to Jay R.
Hervey, Vice President, Secretary and General Counsel, Bassett Furniture Industries, Incorporated, Post Office Box
626, Bassett, Virginia 24055, (2) timely delivering a valid, later-dated proxy or (3) by attending the meeting and
electing to vote in person. Any beneficial owner of common stock may revoke his or her proxy before it is exercised
by contacting his or her bank, broker or other shareholder of record and submitting revised voting instructions. Proxies
received by the Company that are in proper form will be voted as set forth on the proxy at the meeting or any
adjournment of the meeting. If your shares are held in street name with your broker or by a nominee and you wish to
vote in person at the meeting you will need to obtain a legal proxy from the institution that holds your shares and
provide that legal proxy at the meeting.

The only matters to be considered at the meeting, so far as known to the Board of Directors, are the matters set forth in
the Notice of Annual Meeting of Stockholders, and routine matters incidental to the conduct of the meeting. However,
if any other matters should come before the meeting or any adjournment thereof, it is the intention of the persons
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named in the accompanying form of proxy, or their substitutes, to vote said proxy in accordance with their judgment
on such matters.

Stockholders present or represented and entitled to vote on a matter at the meeting or any adjournment thereof will be
entitled to one vote on such matter for each share of Common Stock, par value $5.00 per share, of the Company (the
“common stock”) held by them of record at the close of business on January 23, 2015, which is the record date for
determining the stockholders entitled to notice of and to vote at such meeting or any adjournment thereof. The number
of shares of common stock of the Company outstanding on January 23, 2015, was 10,570,078. Voting on all matters,
including the election of Directors, may be by written ballot, voice vote or show of hands.

Presence in person or by proxy of the holders of a majority of the outstanding shares of common stock entitled to vote
at the meeting will constitute a quorum. If a quorum is present, Directors will be elected by a plurality of the votes
cast. Action on Proposals 2 and 3 will be approved if the votes cast in favor of the action exceed the votes cast
opposing the action. Shares for which the holder has elected to abstain or to withhold the proxies’ authority to vote
(including broker non-votes) on a matter will count toward a quorum but will have no effect on the action taken with
respect to such matter.

1
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Principal Stockholders and Holdings of Management

The table below presents certain information as to the only persons known to the Company to be the beneficial owners
of more than 5% of the common stock of the Company as of January 23, 2015. Except as otherwise noted, each of the
beneficial owners listed below has sole voting and investment power with respect to the shares listed.

Name and address of
beneficial owner

Amount and
nature of
beneficial ownership

Percent of common
stock outstanding

Dimensional Fund Advisors LP
Palisades West, Building One

6300 Bee Cave Road

Austin, TX 78746

949,709 (1) 9.0%

GAMCO Asset Management Inc., et.al.

One Corporate Center

Rye, NY 10580

1,001,977(2) 9.5%

(1)

Dimensional Fund Advisors LP (“Dimensional”), a registered investment adviser, may be deemed to have beneficial
ownership of these shares which are held by certain investment companies, trusts and accounts for which
Dimensional serves as investment adviser or manager. Dimensional has sole dispositive power with respect to all of
these shares and sole voting power with respect to 926,970 of these shares. Dimensional disclaims beneficial
ownership of all such shares. The information provided is based upon a Schedule 13G/A dated February 10, 2014
by Dimensional.

(2)As reported in a Schedule 13D/A dated April 28, 2014, Gabelli Funds, LLC has sole voting and dispositive power
with respect to 210,050 of these shares; GAMCO Asset Management Inc. has sole voting power with respect to
611,957 of these shares and sole dispositive power with respect to 648,557 of these shares; Teton Advisors, Inc. has
sole voting and dispositive power with respect to 140,070 of these shares; Gabelli Securities, Inc. has sole voting
and dispositive power with respect to 3,300 of these share; and Mario Gabelli is deemed to have beneficial
ownership of the shares held by each of the foregoing persons. See the Schedule 13D/A for certain disclaimers of
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beneficial ownership and interests of related entities in these shares.

2
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The following information with respect to beneficial ownership, as of January 23, 2015, of shares of common stock is
furnished with respect to (i) each nominee for Director of the Company, (ii) each executive officer named in the
Summary Compensation Table appearing later in this Proxy Statement and (iii) all current Directors and executive
officers as a group:

Name of
beneficial owner

Amount
and

nature of

beneficial
ownership

Percent of
common

stock
outstanding

Peter W. Brown, M.D. 18,700 *

Kristina Cashman 16,078 *

Paul Fulton 55,799 *

Howard H. Haworth 21,700 *

George W. Henderson, III 19,700 *

J. Walter McDowell 5,024 *

Dale C. Pond 21,422 8

Robert H. Spilman, Jr. 229,064  1,2 2.1 %

William C. Wampler, Jr. 18,700 *

William C. Warden, Jr. 19,700 *

Jason W. Camp 195,840  1 1.8 %

Bruce R. Cohenour 27,974 *

John E. Bassett III 61,390  1,3 *

J. Michael Daniel 50,566  1 *

Mark S. Jordan 54,310  1 *

Directors and executive officers as a group (16 persons) 833,247  2,3,4 7.7 %
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*Less than 1% of the outstanding common stock.

(1)
Includes shares subject to options that are currently exercisable or exercisable within 60 days as follows:
Mr. Spilman: 36,000; Mr. Camp: 176,000; Mr. Bassett: 24,000; Mr. Cohenour 6,000; Mr. Daniel: 13,500; and Mr.
Jordan: 34,000.

(2)
Includes 17,217 shares held by Mr. Spilman’s wife, and 13,947 shares held in trust of which Mr. Spilman is
beneficiary.

(3)Includes 79 shares held by Mr. Bassett’s wife.

(4)
Includes 293,000 shares subject to options held by Directors and executive officers that are currently exercisable or
that are exercisable within 60 days.

3
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

At the meeting, ten Directors will be elected to serve, subject to the provisions of the Bylaws, until the 2016 Annual
Meeting of Stockholders and until their successors are duly elected and qualified. It is the intention of the persons
named in the accompanying proxy to vote all proxies solicited by the Board of Directors FOR the ten nominees listed
below unless authority to vote for the nominees or any individual nominee is withheld by a stockholder in such
stockholder’s proxy. If for any reason any nominee shall not become a candidate for election as a Director at the
meeting, an event not now anticipated, the proxies will be voted for the ten nominees including such substitutes as
shall be designated by the Board of Directors.

The ten nominees for election as Directors are listed below. All of the nominees are currently members of the Board
of Directors. All were elected to their current terms, which expire in 2015, at the Annual Meeting of Stockholders held
on March 12, 2014. The information set forth below includes, with respect to each nominee for election as Director,
his or her age, principal occupation and employment during the past five years, the year in which he or she first
became a Director of the Company, directorships held by each at other public companies during the past five years
and the specific experience, qualifications, attributes and skills that led the Board to conclude that he or she should
serve as a Director. In addition, our Board believes that each individual below has demonstrated outstanding
achievement in his or her professional career; broad experience; wisdom, personal and professional integrity; ability to
make independent, analytical inquiries; experience with and understanding of the business environment; and
willingness and ability to devote adequate time to Board duties.

Name and
director since Age

Occupation during past five years,

directorships and qualifications

Peter W.
Brown, M.D.

1993

72

Partner, Virginia Surgical Associates (general surgery), 1978 to 2014. Director, Dominion
Resources, Inc.

As an owner of a successful medical practice for many years, Dr. Brown has developed sound
business acumen and provides the Board with additional perspectives on a broad range of
business matters.

Kristina
Cashman

48 President of Guy and Larry Restaurants, Inc. since 2012; Chief Financial Officer of Eddie V’s
Restaurants, Inc. from 2006 through 2011; Chief Financial Officer and Secretary of P.F. Chang’s
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2007 China Bistro, Inc. from 2001 to 2006; Controller of P.F. Chang’s China Bistro, Inc. from 1996 to
2001.

As a chief financial officer of two restaurant chains over the last 10 years, one of which being a
public company, and as an audit manager with Ernst & Young LLP prior to her employment at
P.F. Chang’s, Ms. Cashman brings financial and accounting experience to the Board and its Audit
Committee.

Paul Fulton

1993
80

Chairman of the Board of the Company since 1997; Chief Executive Officer of the Company
from 1997 to 2000; Dean of the Kenan-Flagler Business School of the University of North
Carolina at Chapel Hill from 1994 to 1997; President of Sara Lee Corporation from 1988 to 1993.
Director, Carter’s, Inc.

Mr. Fulton is well qualified to serve as a member of the Board of Directors due to his leadership
experience with the Company and other public companies and his extensive knowledge of the
home furnishings and other industries.

Howard H.
Haworth

1997

80

Retired. Chief Executive Officer from 1973 to 1985 and Chairman and Chief Executive Officer
from 1983 to 1985 of Drexel Heritage Home Furnishings; Chairman Emeritus, North Carolina
State Board of Education since 1995; Secretary of Commerce of the State of North Carolina from
1985 to 1987.

Mr. Haworth has many years of experience in furniture manufacturing and retail, including
leadership experience as a chief executive officer.

4
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George W.
Henderson, III

2004

66

Private Investor, Chairman and Chief Executive Officer, Burlington Industries, Inc. (manufacturer
of textile products) 1995 to 2003. Director, Lincoln National Corporation.

Mr. Henderson’s experience as the chief executive officer of a major textile manufacturer provides
the Board with both leadership skills and an in depth understanding of an industry that has
experienced similar challenges as the furniture industry due to increasing foreign competition and
outsourcing of manufacturing operations.

J. Walter
McDowell

2011

64

Private Investor; Business Consultant. Chief Executive Officer, Carolinas/Virginia Banking –
Wachovia Corporation from 2005 to 2007.

Mr. McDowell’s more than 35 years of experience at Wachovia and later in financial and business
consulting provides valuable perspectives into the protection and deployment of the Company’s
balance sheet and into its banking relationships.

Dale C. Pond

2002
68

Private Investor. Senior Executive Vice President, Merchandising/Marketing, Lowe’s Companies,
Inc. (home improvement retailer) from 1998 to 2005. Director, Family Dollar Stores, Inc. (Lead
Director since 2013), and former director of Scripps Networks Interactive, Inc. from 2008 to 2012.

Mr. Pond’s experience in retail merchandising and marketing provides valuable insights into the
Company’s growing retail operations. In addition, he has years of experience serving on the boards
of other public companies, including service on the compensation committee.

Robert H.
Spilman, Jr.

1997

58

President and Chief Executive Officer of the Company since 2000; President and Chief Operating
Officer of the Company since 1997. Director, Harris Teeter Supermarkets, Inc. (2002 – 2014) and
Dominion Resources, Inc.

Mr. Spilman’s 30 year career at the Company, including 14 years as Chief Executive Officer, gives
him an in-depth knowledge of the Company and the furniture industry.

William C.
Wampler, Jr.

2004

55

Executive Director, New College Institute since 2012; Former Member of the Senate of the
Commonwealth of Virginia from 1988 to 2012; Retired Colonel, U.S. Army Reserve; Managing
Member of Wampler Consulting Group, LLC since 1998.

As a former member of the Senate of Virginia and being the former ranking member of the
Finance Committee for his party, Mr. Wampler brings to the Board over 24 years of experience in
leadership, developing consensus and balancing budgets.
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William C.
Warden, Jr.

2004

62

Private Investor. Executive Vice President, Lowe’s Companies, Inc. from 1996 to 2003. Director,
Harris Teeter Supermarkets, Inc. (2008 – 2014)

Through his senior management experience at a national retail chain, Mr. Warden brings to the
Board expertise in real estate, legal and administrative matters that are particularly relevant to the
Company’s growing retail operations.

5
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CORPORATE GOVERNANCE

Board and Board Committee Information

Our Board of Directors currently consists of ten directors. The Board of Directors has determined that each of
Dr. Brown, Ms. Cashman, the Hon. Sen. Wampler and Messrs. Haworth, Henderson, McDowell, Pond and Warden
are independent, as defined by The NASDAQ Stock Market (“NASDAQ”).

The Board of Directors met six times during the 2014 fiscal year. Each Director attended at least 85% of the meetings
of the Board of Directors and committees on which such Director served. It is the policy of the Company that
Directors should attend annual meetings of stockholders. A regular meeting of the Board of Directors is scheduled in
conjunction with the annual meeting, and all Directors attended last year’s annual meeting.

The Board of Directors currently has two standing committees: an Audit Committee and an Organization,
Compensation and Nominating Committee. The charters for each of these committees are available on the Company’s
website at www.bassettfurniture.com.

Audit Committee: The Audit Committee is composed of Messrs. Warden, Haworth, Henderson and Ms. Cashman.
Among other things, the Audit Committee engages or dismisses independent auditors; approves all audit, audit-related
and other auditor fees and services; reviews, evaluates and monitors the performance of audit activities; reviews
periodic financial filings; and reviews internal audit activities. The Board of Directors has determined that each
member of the Audit Committee meets the current independence and experience requirements contained in the listing
standards of NASDAQ. The Board of Directors has also determined that Mr. Henderson is an “audit committee
financial expert” as defined in the regulations promulgated by the Securities and Exchange Commission (the “SEC”)
under the Sarbanes-Oxley Act of 2002. The Audit Committee met seven times during the 2014 fiscal year.

Organization, Compensation and Nominating Committee: The Organization, Compensation and Nominating
Committee is composed of Dr. Brown, Messrs. Pond and McDowell and the Hon. Sen. Wampler. The Committee
reviews and makes recommendations to the Board of Directors with respect to executive compensation; establishes,
reviews and recommends changes to the organizational structure of the Company so as to utilize the management
resources to best respond to the changing demands of the marketplace; reviews the individual performance of each
Director in terms of overall contribution to the betterment of the Company, including meeting attendance and
participation; reviews the composition of the Board; and recommends a slate of Directors for nomination to the Board.
The Organization, Compensation and Nominating Committee met four times during the 2014 fiscal year.
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Board Leadership Structure and Board’s Role in Risk Oversight. Our Chairman of the Board, Paul Fulton, retired as
our Chief Executive Officer in 2000. As a former CEO of the Company, Mr. Fulton brings to the chairmanship
extensive experience in the industry generally and the Company’s business in particular. We believe this background
enhances the role of the Chairman of the Board in the development of long-term strategic plans and oversight of
senior management in the implementation of such plans. For the above reasons, we believe the current leadership
structure of the Board is appropriate for our Company.

Our Board of Directors believes that full and open communication between management and the Board of Directors is
essential for effective risk management and oversight. Our Board meets with our Chief Executive Officer and other
senior management at regular Board meetings to discuss strategy and risks facing the Company. Periodically, senior
management delivers presentations to our Board or a Board committee regarding strategic matters and matters
involving material risk.

While our Board of Directors is ultimately responsible for risk oversight, our Board committees assist the Board in
fulfilling its oversight responsibilities in certain areas of risk. The Audit Committee assists our Board in fulfilling its
oversight responsibilities with respect to risk management in the areas of internal control over financial reporting,
disclosure controls and procedures and legal and regulatory compliance. The Audit Committee discusses with
management and the independent auditor significant business, financial and legal risk exposures and the steps
management has taken to monitor and control such exposure. The Organization, Compensation and Nominating
Committee assists our Board in fulfilling its oversight responsibilities with respect to the management of risks arising
from our compensation policies and programs, board organization, membership and structure, corporate governance
and succession planning for our Directors and senior management. While Board committees are responsible for
assisting the Board in evaluating certain risks and overseeing the management of such risks, our entire Board of
Directors is regularly informed through management and committee reports about such risks and steps taken to
manage and mitigate them.
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