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

On July 23, 2020, the Compensation Committee of the Board of Directors (the “Committee”) reviewed achievement of the applicable
performance measures established under the Company’s long-term equity incentive program (“LTIP”) for fiscal 2018, including application of the total
shareholder return (TSR) moderator, as previously described in the section titled “Consideration of Shareholder Advisory Vote and Changes for Fiscal
2018” of the Company’s Proxy Statement filed with the Securities and Exchange Commission on August 18, 2017, in order to determine the number of
shares of common stock that would vest, if any, to the Company’s named executive officers with respect to awards granted under the fiscal 2018 LTIP
program.  

The Committee also reviewed other factors deemed relevant, including certain changes made in connection with application of the TSR
moderator for awards granted under the fiscal 2020 LTIP program, as previously described in the section titled “Consideration of Shareholder Advisory
Vote and Changes for Fiscal 2020” of the Company’s Proxy Statement filed with the Securities and Exchange Commission on August 22,
2019.  Specifically, the Committee noted that awards granted to named executive officers under the fiscal 2020 LTIP program included a cap on the
potential increase or decrease in the number of shares that could be earned by the award recipient as a result of application of the TSR moderator, such that
if the Company’s three-year TSR result put the Company in the bottom quartile of the applicable benchmark group, then the number of shares earned
would be decreased by 25%, while the awards granted under the fiscal 2018 LTIP program did not include any such limitation on the amount of any
decrease in shares earned resulting from application of the TSR moderator.  

Based upon its review, the Committee determined that the threshold operating income performance levels established for the applicable three-
year performance period under the fiscal 2018 LTIP program for the upholstery fabrics segment was achieved, which, prior to the application of the TSR
moderator, would have resulted in the vesting of 3,277 shares under the award agreement for Boyd Chumbley, president of the Company’s upholstery
fabrics division.  The Committee further determined that, in light of the significant disruption in the Company’s stock price during the applicable three-year
performance period, including as a result of the unprecedented disruption caused by the COVID-19 pandemic, as well as the upholstery fabrics division’s
solid performance during the applicable performance period prior to the COVID-19 disruption, the criteria established by the Company with respect to the
TSR moderator under the fiscal 2020 LTIP program, which caps the potential decrease in earned shares at a 25% adjustment, should be applied to Mr.
Chumbley’s award under the fiscal 2018 LTIP program.  Accordingly, the Committee determined that the Company’s three-year TSR result during the
applicable performance period placed the Company in the bottom quartile of the applicable benchmark group under the fiscal 2018 LTIP program and
therefore reduced Mr. Chubmley’s earned shares by 25%, resulting in the vesting and issuance of 2,458 shares to Mr. Chumbley.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 
 

 
CULP, INC.
(Registrant)

    
  By: /s/ Ashley Durbin
   VP, General Counsel and Corporate Secretary
    
    
 
Dated:  July 29, 2020
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