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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.


 
The Compensation Committee (the “Committee”) of the Board of Directors of Hooker Furnishings Corporation (the “Company”) has determined that certain equity stock awards granted to Jeremy R. Hoff, the Company’s Chief Executive Officer and Director, exceeded the limit on the number of shares subject to equity awards that could be granted to any one participant in a fiscal year under the 2024 Amendment and Restatement of the Hooker Furnishings Corporation Stock Incentive Plan (the “Stock Incentive Plan”).
 
As previously reported, Mr. Hoff was granted in fiscal 2026 the following equity awards under the Stock Incentive Plan on February 20, 2025 (the “Fiscal 2026 Awards”): (1) 40,383 time-based restricted stock units, (2) performance-based restricted stock units with an absolute earnings per share growth component (the “EPS PSUs”) having a maximum payout of 40,383 shares of common stock, and (3) performance-based restricted stock units with a relative total shareholder return component (the “TSR PSUs”) having a maximum payout of 40,383 shares of common stock. In addition, as previously reported, Mr. Hoff was granted in fiscal 2027 the following equity awards under the Stock Incentive Plan on April 13, 2026 (the “Fiscal 2027 Awards”): (1) 35,656 time-based restricted stock units, (2) EPS PSUs having a maximum payout of 35,656 shares of common stock, and (3) TSR PSUs having a maximum payout of 35,656 shares of common stock. The Stock Incentive Plan limits the number of shares subject to equity awards that may be granted to any individual participant in any fiscal year to 75,000 shares (the “Annual Plan Limit”). The shares of common stock of the Company allocated to Mr. Hoff’s Fiscal 2026 Awards exceeded the Annual Plan Limit by 46,149 shares (the “2026 Excess Shares”) and the shares allocated to Mr. Hoff’s Fiscal 2027 Awards exceeded the Annual Plan Limit by 31,968 shares (the “2027 Excess Shares”). Consequently, to comply with the Annual Plan Limit, the Committee rescinded and cancelled the 2026 Excess Shares from Mr. Hoff’s Fiscal 2026 Awards (40,383 shares rescinded and cancelled from the TSR PSUs and 5,766 shares rescinded and cancelled from the EPS PSUs) and rescinded and cancelled the 2027 Excess Shares from Mr. Hoff’s Fiscal 2027 Awards (entirely from the TSR PSUs). In connection with the foregoing, the Committee amended the applicable grant agreements to reflect the rescission and cancellation of the 2026 Excess Shares and 2027 Excess Shares from Mr. Hoff’s awards, and adopted additional control procedures to ensure that the Annual Plan Limit and other terms and conditions of the Stock Incentive Plan are more closely reviewed for future equity awards granted thereunder. For the avoidance of doubt, the foregoing actions do not in any way relate to the performance of Mr. Hoff or the Company.
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	Financial Statements and Exhibits
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	Exhibits
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	Cover Page Interactive Data File (embedded within the Inline XBRL document).
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