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ARMSTRONG FLOORING, INC.
2500 COLUMBIA AVENUE, P.O. BOX 3025

LANCASTER, PA 17603

www.armstrongflooring.com

April 24, 2019
2019 ANNUAL MEETING OF STOCKHOLDERS

Dear Stockholders:

We look forward to your attendance virtually via the Internet or by proxy at the 2019 Armstrong Flooring, Inc. Annual
Stockholders’ Meeting. We will hold the meeting at 9:00 a.m. Eastern time on Tuesday, June 4, 2019.

Please refer to the proxy statement for detailed information on each of the matters to be acted on at the meeting. Your
vote is important, and we strongly urge you to cast your vote. We encourage you to vote promptly, even if you plan to

attend the meeting via the Internet.

On behalf of your Board of Directors, thank you for your continued support of Armstrong Flooring.

Very truly yours,

Larry S. McWilliams
Chair of the Board
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NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS

Time and Date 9:00 a.m. Eastern time on Tuesday, June 4, 2019

Attendance Via the Internet at www.virtualshareholdermeeting.com/AFI2019

Record Date  April §, 2019
Notice is hereby given that a meeting of the stockholders of Armstrong Flooring, Inc. (the “Company”’) will be held
virtually, via the Internet at www.virtualshareholdermeeting.com/AFI2019, on Tuesday, June 4, 2019 at 9:00 a.m.
Eastern time (the “Annual Meeting”) for the following purposes:

1.To elect eight (8) director nominees named in the accompanying Proxy Statement to serve one-year terms expiring
at the 2020 Annual Meeting of Stockholders;
2.To hold a non-binding, advisory vote to approve the compensation of the Company’s named executive officers;
3.To ratify the selection of KPMG LLP as the Company’s independent registered public accounting firm for 2019;
and
4.To transact such other business that may properly come before the Annual Meeting or any adjournments or
postponements thereof.
Only stockholders of record at the close of business on April 8, 2019 are entitled to notice of, and to vote at, the
Annual Meeting, and any adjournments or postponements thereof.

By Order of the Board of Directors.

Christopher S. Parisi

Senior Vice President, General Counsel & Secretary

April 24, 2019

YOUR VOTE IS IMPORTANT. We urge you to cast your vote promptly, even if you plan to attend the Annual
Meeting via the Internet. You may vote via the Internet, by telephone, or, if you have received a printed version of
these proxy materials, by mail. See “QUESTIONS & ANSWERS” on page 1 of the Proxy Statement for further
information. Instructions on how to attend and participate via the Internet are posted at

www.virtualshareholdermeeting.com/AFI2019. Stockholders may vote and submit questions while attending the
meeting via the Internet.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE ANNUAL MEETING

TO BE HELD ON JUNE 4, 2019:

The Notice of Annual Meeting, Proxy Statement and

the Company’s 2018 Annual Report are available at www.proxyvote.com.
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PROXY STATEMENT

On April 1, 2016, we became an independent public company as a result of the separation by Armstrong World
Industries, Inc. (“AWI”) of its Resilient Flooring and Wood Flooring segments from its Building Products segment (the
“Separation”).

We prepared this Proxy Statement under the direction of our Board of Directors (the “Board”) to solicit your proxy for

use at our 2019 Annual Meeting of Stockholders to be held via the Internet on Tuesday, June 4, 2019 at 9:00 a.m.

Eastern time (the “Annual Meeting”’). When we refer to “we,” “our,” “us,” “Armstrong Flooring,” “AFI” and the “Company” i
Proxy Statement, we are referring to Armstrong Flooring, Inc. This Proxy Statement (“Proxy Statement”) and the related

materials are first being distributed to stockholders on or about April 24, 2019.

QUESTIONS & ANSWERS

Why am I being asked to review these materials?

Our Board is soliciting proxies for use at the Annual Meeting. In order to solicit your proxy, we must furnish you with
this Proxy Statement, which contains information about the proposals to be voted upon at the Annual Meeting. As a
stockholder, you are invited to attend the Annual Meeting via the Internet and are entitled and encouraged to vote on
the proposals described in this Proxy Statement.

Who is entitled to vote?

Each holder of record of our shares of common stock, par value $0.0001 per share (“Common Shares”), at the close of
business on the record date, April 8, 2019 (the “Record Date”), is entitled to one vote for each Common Share owned on
each matter to be voted on. As of the Record Date, 25,932,269 Common Shares were issued and outstanding and
entitled to vote at the Annual Meeting, which number excludes 2,361,452 Common Shares held in treasury.

What must I do to attend the meeting via the Internet?

You may attend and participate in the Annual Meeting via the Internet at
www.virtualshareholdermeeting.com/AFI2019 where you will be able to vote and submit questions during the
meeting. Stockholders who use the control number that was furnished to them with their copy of these proxy materials
to log on to the meeting will be able to vote and submit questions during the meeting.

How do I vote?

You may vote your shares as follows:

By Internet Before The Annual Meeting - Go to www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 p.m.
Eastern Time the day before the meeting date. Have your proxy card in hand when you access the web site and follow
the instructions to obtain your records and to create an electronic voting instruction form.

During The Annual Meeting - Go to www.virtualshareholdermeeting.com/AFI2019

You may attend the Annual Meeting via the Internet and vote during the Annual Meeting. Have the information that is
printed in the box marked by the arrow available and follow the instructions.
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By Phone (1-800-690-6903) - Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m.
Eastern Time the day before the meeting date. Have your proxy card in hand when you call and then follow the
instructions.

By Mail - Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it
to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

1
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If your shares are registered directly in your own name with our transfer agent, AST Financial (“AST”), you are
considered a “stockholder of record” with respect to those shares, and the Notice has been sent directly to you. If you
hold your shares through a broker, bank or other nominee, you are considered a “beneficial owner” of those shares,
holding such shares in “street name.” If you are a beneficial owner of shares, you will receive instructions from your
broker or other nominee describing how to instruct your broker or nominee to vote your shares. To vote online at the
Annual Meeting, beneficial owners will need to contact the broker, trustee or nominee that holds their shares to obtain
a “legal proxy” that will permit them to vote their shares via the Internet at the meeting.

What is the deadline for voting if I do not plan to attend the Annual Meeting?

You may vote via the Internet or by telephone until 11:59 p.m., Eastern Time, on June 3, 2019, or Broadridge Investor
Communications Solutions, Inc. must receive your paper proxy card by mail on or before June 3, 2019.

Can I change my vote after I have delivered my proxy?

A subsequent vote will change your prior vote. The last vote received prior to the Annual Meeting will be the one
counted. If you are a stockholder of record, you may also change your vote by voting online during the Annual
Meeting. Beneficial owners wishing to change their votes after returning voting instructions to their broker or other
nominee must contact the broker or nominee directly.

Can I revoke a proxy?

Yes. A stockholder of record may revoke a properly executed proxy at any time before its exercise by submitting a
letter addressed to, and received by, our Corporate Secretary, by delivering later dated proxy instructions or by voting
online during the meeting. Beneficial owners cannot revoke their proxies at the Annual Meeting because the registered
stockholders (the broker, bank or other nominees) will not be present. Beneficial owners who wish to vote online
during the Annual Meeting must obtain a legal proxy from their broker, bank or other nominee.

Who will vote my shares at the Annual Meeting and how will they vote my shares if I provide voting instructions
and/or grant my proxy?

Larry S. McWilliams, Chair of the Board, and James C. Melville, Chair of the Board’s Nominating and Governance
Committee (the “Governance Committee”), were designated by the Board to vote all proxies, or record an abstention or
withholding, in accordance with the directions on the proxy. If no contrary direction is given, the shares will be voted
as recommended by the Board.

Who will count the votes and how much does it cost the Company?

We have engaged Broadridge Investor Communications Solutions, Inc. to tabulate the proxy votes for a fee of
approximately $18,000 plus reasonable expenses.

What is a quorum? Why is a quorum required?

It is important that your proxy be returned because a quorum is required for our stockholders to conduct business at
the Annual Meeting. The presence at the meeting via the Internet or representation by proxy of the holders of
Common Shares having a majority of the voting power represented by all issued and outstanding Common Shares
entitled to vote on the Record Date will constitute a quorum, allowing us to conduct the business of the meeting.
Proxies received but marked as abstentions, if any, will be included in the calculation of the number of shares
considered to be present at the meeting for quorum purposes. Because this Proxy Statement includes a “routine”
management proposal, shares represented by “broker non-votes” will be counted in determining whether there is a
quorum present. If there is not a quorum present at the Annual Meeting, we will be forced to reconvene the Annual

10
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Meeting at a later date.
What is the effect of an abstention?

The shares of a stockholder who abstains from voting on a matter will be counted for purposes of determining whether

a quorum is present at the Annual Meeting, so long as the stockholder is present via the Internet or represented by

proxy. With regard to the election of directors, votes may be cast “for,” “against,” or “abstain,” and votes to abstain will have
no effect. Abstentions may be specified on all other proposals. An abstention from voting on a matter by a stockholder
present via the Internet or represented by proxy at the Annual Meeting has the same legal effect as a vote “against”

approval of the compensation of our named executive officers (“NEOs”) and ratification of the selection of KPMG LLP

as our independent registered public accounting firm for 2019.

2
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How will votes be counted on shares held through brokers?

If you are a beneficial owner and do not provide your broker with voting instructions, your shares may constitute
“broker non-votes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter
without instructions from the beneficial owner and instructions are not given. Brokers are not entitled to vote on the
election of directors or the advisory proposal to approve the compensation of our NEOs unless the brokers receive
voting instructions from the beneficial owner. The shares of a stockholder whose shares are not voted because of a
broker non-vote on a particular matter will be counted for purposes of determining whether a quorum is present at the
Annual Meeting so long as the stockholder is represented by proxy. In tabulating the voting result for any particular
proposal, shares that constitute broker non-votes are not considered present and entitled to vote on that proposal. Thus,
broker non-votes will not affect the outcome of any matter being voted on at the Annual Meeting, assuming that a
quorum is obtained. Brokers will be permitted to vote without voting instructions on the ratification of the selection of
KPMG LLP as our independent registered public accounting firm for 2019, assuming that a quorum is obtained.

How many votes are needed to approve each of the proposals?

Each director nominee will be elected by a plurality of the votes cast at the Annual Meeting. A plurality means that
the nominees with the largest number of votes are elected as directors up to the maximum number of directors to be
chosen at the Annual Meeting.

Approval, on an advisory basis, of the compensation of our NEOs requires the affirmative vote of a majority of the
Common Shares present via the Internet during the meeting or represented by proxy and entitled to vote at the Annual
Meeting.

The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2019
requires the affirmative vote of a majority of the Common Shares present via the Internet during the meeting or
represented by proxy and entitled to vote at the Annual Meeting.

What does it mean if I receive more than one proxy card or voting instructions?

This means that you have multiple accounts in which you own our Common Shares. Please vote all proxy cards/voting
instructions from us to ensure that all of your Common Shares are voted. However, you may want to contact your
broker, bank or our transfer agent to consolidate as many accounts as possible under a single name and address. Our
transfer agent is AST. All communications concerning Common Shares you hold in your name, including address
changes, name changes, requests to transfer and similar issues, can be handled by contacting AST, 6201 15" Avenue
Brooklyn, NY 11219; or by email to info@astfinancial.com; or by phone (1-800-937-5449).

What should we do if multiple stockholders reside in our household, and we wish to change the number of copies of
proxy materials that we receive?

Some banks, brokers, broker-dealers and other similar organizations acting as nominee record holders may be
participating in the practice of “householding” proxy statements and annual reports. This means that only one copy of
this Proxy Statement and the annual report may have been sent to multiple stockholders in your household. If you
would prefer to receive separate copies of a Proxy Statement or annual report for other stockholders in your
household, either now or in the future, please contact your bank, broker, broker-dealer or other similar organization
serving as your nominee. Upon written or oral request to the attention of Investor Relations, 2500 Columbia Avenue,
P.O. Box 3025, Lancaster, Pennsylvania 17603, via email at IR @armstrongflooring.com , or via telephone to the
Investor Relations department at 717-672-9300, we will promptly provide separate copies of the annual report and/or
this Proxy Statement. Stockholders sharing an address who are receiving multiple copies of the Proxy Statement or
annual report and who wish to receive a single copy of such materials in the future will need to contact their bank,
broker, broker-dealer or other similar organization serving as their nominee to request that only a single copy of each

12



Edgar Filing: Armstrong Flooring, Inc. - Form DEF 14A
document be mailed to all stockholders at the shared address in the future.
Where can I find voting results of the Annual Meeting?
We will announce preliminary general voting results at the meeting and publish final detailed voting results on a

Current Report on Form 8-K that we will file with the U.S Securities and Exchange Commission (“SEC”) within four
(4) business days after the Annual Meeting.

13
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Our Board currently consists of nine (9) members, eight (8) of whom were appointed in connection with the
Separation when the Company was a wholly-owned subsidiary of AWI. Richard E. Wenz was also appointed in
connection with the Separation and passed away on June 29, 2016. Michael W. Malone was appointed to the Board
effective October 1, 2016.

Our Amended and Restated Certificate of Incorporation (“Certificate”) and Amended and Restated Bylaws (“Bylaws”)
provide that our Board was to be initially divided into three (3) classes, each comprised of three (3) directors. Upon
the expiration of the initial term of each class of directors, the directors of such class would thereafter stand for
election annually, such that, beginning with this Annual Meeting, our Board will no longer be divided into classes and
each director will stand for election annually.

James J. O’Connor will not stand for reelection at the Annual Meeting. Effective as of Mr. O’Connor’s resignation from
the Board at the Annual Meeting, the size of the Board will be decreased from nine (9) to eight (8) members.

Based on the recommendation of the Governance Committee, which is composed solely of ‘independent directors’ as
defined in the New York Stock Exchange (“NYSE”) Listing Standards, the Board has nominated the following directors
for election at the Annual Meeting:

Michael F. Johnston Donald R. Maier James C. Melville

Kathleen S. Lane ~ Michael W. Malone Jacob H. Welch

Jeffrey Liaw Larry S. McWilliams

Each nominee is a current member of the Board, and with the exception of Mr. Maier, each is an independent member
of the Board. Based on this recommendation and each nominee’s prior service to the Board, credentials and experience,
the Board has determined that each such nominee can make a significant contribution to the Board and should

continue to serve as a director. If elected, these directors will hold office until the 2020 annual meeting of stockholders
and until their successors are elected and qualified.

You may not vote for a greater number of persons than the nominees named in this Proxy Statement.

Each nominee has agreed to be named in this Proxy Statement and to serve if elected. We have no reason to believe
that any of the nominees would be unable to serve if elected, but if any nominee is unavailable for election, the proxy
holders may vote for another nominee proposed by the Board, in which case your shares will be voted for such other
nominee.

The pages that follow include biographical information about each of our nominees, including service as a director,
experience, public company directorships held currently or at any time during the last five (5) years, and the
qualifications and skills that factored into the Board’s determination that the director should serve on the Board.

4
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DIRECTOR NOMINEES

MICHAEL F. JOHNSTON

Age: 71

Independent

Director Since: March 30, 2016

Committees Served: Audit; Finance; Management Development and Compensation (Chair)

Experience: CEO (2004 to 2008) and President and Chief Operating Officer (2000 to 2004) of Visteon Corporation,
an automotive components supplier. Former President of North America/Asia Pacific, Automotive Systems Group
(1999 to 2000), President of Americas Automotive Group (1997 to 1999), and other senior management positions at
Johnson Controls, Inc., an automotive and building services company. In May 2009, Visteon filed for voluntary
reorganization under Chapter 11 of the U.S. Bankruptcy Code.

Other Public Company Board Experience: =~ Whirlpool Corporation (since 2003); Dover Corporation (since 2013);
Armstrong World Industries, Inc. (2010 to 2016); Flowserve Corporation (2007 to 2013); and Chair and Director of
Visteon Corporation (2004 to 2009).

Skills and Qualifications: ~ Mr. Johnston’s executive leadership and board of directors experience offers our Board a

seasoned corporate governance perspective, and he brings to our Board extensive operational, manufacturing and
design, innovation, engineering and financial experience.

KATHLEEN S. LANE

Age: 61

Independent

Director Since: March 30, 2016

Committees Served: Audit; Management Development and Compensation; Nominating & Governance
Experience:  Executive Vice President and Chief Information Officer of TJX Companies, Inc., a specialty
multi-national apparel retailer with leading retail brands such as T-J-Maxx, Marshalls, and HomeGoods (2008 to
2013). Group Chief Information Officer at National Grid Plc., an international electricity and gas utility (2006 to

2008). Senior Vice President and Chief Information Officer of Gillette Company (Procter & Gamble) (2002 to 2006).

Other Public Company Board Experience:  EarthLink Holdings Corp. (since 2013); The Hanover Insurance Group
(since 2018); and Bob Evans Farms, Inc. (2014 to 2017).

Skills and Qualifications: ~ Ms. Lane has 30 years of IT experience, including chief information officer roles in the
consumer products, financial services, utilities and retail industries. From her multiple chief information officer roles,
Ms. Lane provides the Board with a substantial IT and business process background as well as considerable global
technical and business experience. Ms. Lane also brings gender diversity and public company board experience to our
Board.

15



Edgar Filing: Armstrong Flooring, Inc. - Form DEF 14A
JEFFREY LIAW
Age: 42
Independent
Director Since: March 30, 2016
Committees Served: Audit; Finance (Chair)
Experience: CFO of Copart, Inc., a leading global provider of online auctions and vehicle remarketing services
(since 2016). CFO of FleetPride, Inc., a nationwide supplier of heavy-duty truck and trailer parts (2012 to 2015).
Principal at TPG Capital active in TPG’s energy and industrial investing practice areas (2005 to 2012). Associate at

Bain Capital prior to 2005.

Other Public Company Board Experience: Armstrong World Industries, Inc. (2012 to 2016); Graphic Packaging
Holding Company (2008 to 2013).

Skills and Qualifications: ~ Mr. Liaw offers our Board financial expertise and experience, including as a public
company CFO within the industrials sector.

5
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DONALD R. MAIER

Age: 55

Director Since: March 30, 2016

Experience:  President and CEO of Armstrong Flooring, Inc. (2016 to present). Executive Vice President and CEO
of Flooring Products division of Armstrong World Industries, Inc. (2014 to 2016); Senior Vice President, Global
Operations Excellence of Armstrong World Industries, Inc. (2010 to 2014). Senior Advisor of TPG Capital Advisors,
the global buyout firm of TPG Global (2007 to 2010). Various senior leadership, strategic and business development,
marketing and engineering roles at Hillenbrand Industries and its subsidiaries Batesville Casket Company and
Hill-Rom (1987 to 2007).

Other Public Company Board Experience: =~ Quanex Building Products Corporation (since 2019).

Skills and Qualifications: ~ Mr. Maier offers our Board extensive senior management expertise and engineering,
marketing and operational experience within the manufacturing industry.

MICHAEL W. MALONE

Age: 60

Independent

Director Since: October 1, 2016

Committees Served: Audit (Chair); Finance; Nominating & Governance

Experience:  Vice President — Finance and CFO of Polaris Industries Inc. (1997 to 2015; retired 2016). Corporate
Secretary of Polaris Industries Inc. (1997 to 2010). Vice President and Treasurer of Polaris Industries Inc. (1994 to
1997). CFO and Treasurer of the predecessor company of Polaris Industries Inc. (1993 to 1994). Joined Polaris

Industries Inc. in 1984 after four years with Arthur Andersen L.L.P.

Skills and Qualifications: ~ Mr. Malone offers our Board extensive financial and senior management knowledge,
including public company CFO experience, within the manufacturing industry.

LARRY S. MCWILLIAMS, CHAIR

Age: 62

Independent

Director Since: March 30, 2016

Experience: Co-CEO of Compass Marketing, a marketing advisory firm to Fortune 500 consumer package
companies (since 2012). President and Chief Executive Officer of Keystone Foods, a supplier of proteins and

distribution services (2011 to 2012). Senior Vice President at Campbell Soup Company (2001 to 2011). President of
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Campbell International (2005 to 2010). President of Campbell USA (2004 to 2005). President of Campbell Soup
North America (2003 to 2004).

Other Public Company Board Experience: Armstrong World Industries, Inc. (since 2010, Chair since 2018); Bob
Evans Farms, Inc. (2014 to 2017).

Skills and Qualifications: ~ Mr. McWilliams offers our Board senior executive leadership capabilities and experience,
as well as extensive knowledge of sales, marketing, customer service relationships, international markets and
distribution channels.

18
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JAMES C. MELVILLE

Age: 67

Independent

Director Since: March 30, 2016

Committees Served: Nominating and Governance (Chair); Finance; Management Development and Compensation
Experience: Member of the Minneapolis, Minnesota-based law firm of Kaplan, Strangis and Kaplan, P.A., where he
has practiced in the corporate, governance, mergers and acquisitions, securities and financial areas since 1994.
Previously practiced with Dorsey and Whitney in their Minneapolis and London, England offices. NACD Fellow.
Other Public Company Board Experience: =~ Armstrong World Industries, Inc. (since 2012).

Skills and Qualifications: ~ Mr. Melville brings extensive knowledge of the law, mergers and acquisitions, executive
compensation, finance, capital markets and corporate governance matters, as well as international experience and

financial acumen to our Board.

JACOB H. WELCH

Age: 34

Independent

Director Since: March 30, 2016

Committees Served: Finance; Management Development and Compensation

Experience: Partner at ValueAct Capital (since 2009). Analyst with The Blackstone Group in its private equity
division in New York (2006 to 2009). Appointed to AFI’s Board pursuant to and in accordance with an appointment

and stockholder’s agreement between AFI and members of the ValueAct Group, dated February 26, 2016.

Skills and Qualifications: ~ Mr. Welch offers our Board his advisory experience with ValueAct’s portfolio companies,
as well as his knowledge and expertise in finance.

THE BOARD RECOMMENDS THAT YOU VOTE ‘FOR’ THE ELECTION OF
EACH OF THE FOREGOING DIRECTOR NOMINEES

7
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CORPORATE GOVERNANCE

CORPORATE GOVERNANCE DOCUMENTS

Our Corporate Governance Guidelines address the responsibilities, duties, service and qualifications of our Board, the
determination of a director’s independence and any conflicts of interest, Board access to management and independent
advisors, director compensation and stock ownership requirements, Board committees and other matters relating to
corporate governance. Our Corporate Governance Guidelines are available on our website under “Investor Relations”
and then “Corporate Governance” http://www.armstrongflooring.com/corporate/governance.html. Also available at the
same location on our website are: the charters of the Audit Committee, the Management Development and
Compensation Committee (the “Compensation Committee”), the Governance Committee, and the Finance Committee of
the Board; the Armstrong Flooring Code of Business Conduct, the Armstrong Flooring Code of Ethics for Financial
Professionals, the Armstrong Flooring, Inc. Conflicts of Interest and Related Party Transactions Policy; and the
Armstrong Flooring Recoupment Policy. Our website is not part of this Proxy Statement and references to our website
address in this Proxy Statement are intended to be inactive textual references only.

BOARD LEADERSHIP STRUCTURE

Our Bylaws and Corporate Governance Guidelines provide the Board with the flexibility to determine what leadership
structure works best for us, including whether the same individual should serve as both our Chair and our CEO. Larry
S. McWilliams serves as the Chair of our Board, while Donald R. Maier serves as our President and CEO, and as a
director. The separation of these positions allows Mr. Maier to focus primarily on execution of our business strategy
and operations while Mr. McWilliams oversees the Board’s functions. The Board will continue to evaluate its
leadership and governance structure within the context of the specific needs of the business, current Board
composition, and the best interests of our stockholders.

Responsibilities of the Chair include ensuring and overseeing the:

recruitment of new Board members;

evaluation and compensation of the CEO;

development and maintenance of an appropriate succession plan;

tndependent evaluation of risk;

coordination of Board meeting schedules and agenda;

engagement of directors in discussions at the meetings;

annual performance evaluations of the Board, its committees and its individual members;

sufficiency of information provided by management to the Board;

communication, when necessary, with other directors on key issues and concerns outside of regularly scheduled

meetings; and

effective functioning of the committees through appropriate delegation to, and membership of, the committees.
The Chair is also responsible for providing effective leadership for our independent directors to facilitate the
independent oversight required by our Bylaws and Corporate Governance Guidelines, including by ensuring that:

« majority of our directors are independent;
all of the members of the Audit Committee, the Compensation Committee and the Governance Committee are
independent directors; and
the Board meets at regularly scheduled executive sessions, outside of the presence of management and those
directors not deemed to be ‘Independent Directors’ of the Board. Mr. McWilliams presides at these sessions. In
addition, each of the Board’s four (4) standing committees regularly meet at similar executive sessions, at which the
respective committee Chairs preside.

8
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DIRECTOR INDEPENDENCE

It is our policy that the Board consist of a majority of directors who are not employees and are ‘independent’ under all
applicable legal and regulatory requirements, including the independence requirements of the NYSE. For purposes of
evaluating the independence of directors, in accordance with our Corporate Governance Guidelines, the Board will
consider all relevant facts and circumstances, including the persons or organizations with which the director has an
affiliation. Consistent with our Corporate Governance Guidelines, the Governance Committee has established
qualifications to assist in the determination of ‘independence,” which either meet or exceed the independence
requirements of the NYSE.

The Board has determined that all of our directors, with the exception of Mr. Maier, our President and CEO, are
independent within the meaning of the NYSE listing standards and the standards established in our Corporate
Governance Guidelines. In addition, the Board has further determined that each of the members of the Audit
Committee, the Compensation Committee and the Governance Committee are independent within the meaning of the
NYSE listing standards, any applicable minimum standards required by the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the enhanced standards required for membership on such committees contained in
our Bylaws that directors serving on such committees meet the independence criteria under both NYSE rules and Rule
10A-3(b)(1) under the Exchange Act, and in the case of the Compensation Committee, Rule 16b-3 under the
Exchange Act and as an ‘outside director’ under Section 162(m) of the Internal Revenue Code of 1986, as amended.

BOARD’S ROLE IN RISK MANAGEMENT OVERSIGHT

Risk management is an integral part of our culture. The Company has created a committee of management co-chaired
by its CFO and General Counsel and composed of representatives from several areas of the business, operations and
functional units, which committee meets regularly to assess, identify and develop mitigation actions regarding the
strategic, operational, infrastructure and external risks facing the Company. Representatives from the committee
present reports and updates to the Audit Committee on a periodic basis, culminating with a larger presentation to the
Board and review in anticipation of the preparation of the annual report on Form 10-K.

The Board’s role in risk management is to review the performance and functioning of the Company’s overall risk
management function and management’s establishment of appropriate systems for managing risk. Specifically, the
Board reviews management’s:

processes to identify matters that create inappropriate risk to achieving our business plans;

processes to assess the likelihood and impact of such risks in order to prioritize them;

tdentification of major risks and how we define “major;”

tdentification of primary risk mitigation owners;

mitigation of major risks, and our view of the resulting residual risk; and

* monitoring of
major risks.

Under the direction of the cross-functional steering committee described above, management provides its feedback on
business unit risks during periodic business reviews and annual strategic planning discussions. The committee
periodically meets with designated risk mitigation owners and assesses control measures. In addition, the steering
committee regularly reevaluates the appropriateness of risk assessments and priorities. This process includes
identifying risks that could prevent achievement of business goals or plans. The internal audit group uses the resulting
information as a basis for developing its audit plan.

Each Board committee, consistent with its charter, assists the Board in overseeing the review of certain risks that are
particularly within its purview, including as described in “BOARD MEETINGS AND COMMITTEES” below.

BOARD’S ROLE IN SUCCESSION PLANNING
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The Board is actively engaged and involved in talent management. The full Board reviews our “Organization Vitality”
in support of our business strategy at least annually. More broadly, the Board, through the Compensation Committee,
is regularly updated on key talent indicators for the overall workforce, including diversity, recruiting and development
programs. This includes a detailed discussion of the Company’s global leadership bench and succession plans with a
focus on key positions at the senior officer level, including CEO. During 2018, the Board and the Compensation
Committee met in furtherance of these initiatives. In addition, the committees of the Board regularly discuss the talent
pipeline for specific critical roles. High potential leaders are given exposure and visibility to Board members through
formal presentations and informal events.

9

22



Edgar Filing: Armstrong Flooring, Inc. - Form DEF 14A
BOARD EVALUATION

Through the stewardship of the Governance Committee and its Chair and with the assistance of an external,
independent third party advisor, the Board engages in a robust self-evaluation process. The process includes an
extensive review of matters affecting the Board and each committee, including meeting cadence, sufficiency of
materials and presentations from management and candid assessments of a director’s input during and in between
meetings. The results of this process are presented by the Governance Committee Chair in a report to the Board during
executive session, typically during the first regular meeting of the fiscal year. The Board’s most recent self-evaluation
took place during the first quarter of 2019.

BOARD MEETINGS AND COMMITTEES

There are four (4) standing committees of the Board: the Audit Committee, the Compensation Committee, the
Governance Committee, and the Finance Committee, each described below.

Each standing committee has a charter and consists solely of ‘independent’ or ‘outside’ directors who meet applicable
independence standards required by the NYSE, the SEC, and the Internal Revenue Service, and under our Certificate
and Bylaws. Each committee reports to the Board regularly and evaluates the effectiveness of its performance
annually. The membership of each committee is determined by the Board based on the recommendation of the
Governance Committee. The Company’s Corporate Governance Guidelines provide that (i) directors who are currently
fully employed should not serve on more than two (2) other corporate boards and (ii) other directors should not serve
on more than four (4) other corporate boards.

Audit Compensation Governance Finance
Director Independent® Committee Committee ~ Committee Committee
Michael F. Johnston x X C X
Kathleen S. Lane X X X X
Jeffrey Liaw X il C
Donald R. Maier
Michael W. Malone  x CFE X X
Larry S. McWilliams x X
James C. Melville X X C X
James J. O’Connort x X X
Jacob H. Welch X X X
2018 Meetings 5 5 5 4

" As defined in NYSE listing standards, our Corporate Governance Guidelines and Bylaws.

CChair of the committee.

FE ‘Audit Committee Financial Expert’ as defined by Item 407(d)(5) of SEC Regulation S-K.

Mr. O’Connor will not be standing for reelection at the Annual Meeting.

Our Board met eight (8) times during 2018, two (2) of which were special meetings. All directors who served on the
Board during 2018 participated in at least 75% of the meetings of the Board. Board members are expected to attend
annual meetings, which can be done virtually, via the Internet, because our annual meetings may be held virtually.

Audit Committee
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The responsibilities of the Audit Committee are more fully described in its charter. Among other responsibilities
delegated by the Board, the Audit Committee:

provides oversight of (i) auditing and accounting matters, including the selection, supervision and compensation of
the Company’s independent registered public accounting firm and other independent auditors, (ii) the scope of the

annual audits and non-audit services performed by our independent registered public accounting firm, and (iii) our

accounting practices and internal accounting controls;

has sole authority to engage, retain and dismiss the independent registered public accounting firm;

reviews and discusses with management and our independent registered public accounting firm the annual audited

financial statements and quarterly financial statements included in our SEC filings;
10
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assists the Board in monitoring the integrity of our financial statements and the independent registered public

accounting firm’s qualifications, independence and performance;

considers risks associated with overall financial reporting, legal compliance, cybersecurity and disclosure processes;

reviews our earnings guidance; and

supervises and reviews the effectiveness of our internal audit and legal compliance functions and our compliance

with legal and regulatory requirements.
Each member of the Audit Committee meets the NYSE and SEC financial literacy requirements. The Board has
determined that each of Mr. Liaw and Mr. Malone qualifies as an “Audit Committee Financial Expert” as defined in the
Exchange Act. The Audit Committee regularly meets independently with our internal and independent auditors, with
the leaders of our compliance function, and with management.

Management Development and Compensation Committee

The responsibilities of the Compensation Committee are more fully described in its charter. Among other
responsibilities delegated by the Board, the Compensation Committee:

oversees the design of our executive compensation and benefit programs and employment practices;
administers and makes recommendations regarding our incentive and equity compensation plans;
reviews and approves corporate goals and individual objectives relevant to the compensation of the CEO and
evaluates the CEO’s performance relative to those goals and objectives, and recommends CEO compensation to the
independent directors based on the evaluation;
oversees the evaluation of the other executive officers and establishes their compensation levels in collaboration with
the CEO;
reviews incentive compensation to confirm that such compensation does not encourage unnecessary risk-taking; and
monitors senior management succession planning.
Compensation Committee Interlocks and Insider Participation =~ None of the members of the Compensation
Committee has ever been an officer or employee of the Company or its subsidiaries, or had any relationship with the
Company that requires disclosure under applicable SEC regulations.

Nominating and Governance Committee

The responsibilities of the Governance Committee are more fully described in its charter. Among other
responsibilities delegated by the Board, the Governance Committee:

monitors the independence of nonemployee directors;
reviews and evaluates director candidates and makes recommendations to the Board concerning nominees for
election as Board members;
establishes criteria for the selection of candidates to serve on the Board;
recommends directors for appointment to Board committees;
makes recommendations to the Board regarding corporate governance matters;
reviews and makes recommendations to the Board regarding the compensation of nonemployee directors;
oversees our insurance program for directors and officers liability;
oversees the Company’s director education and orientation programs; and
. coordinates an annual self-evaluation of the performance of the Board and each committee through

assistance from an independent, third-party advisor.
11
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Finance Committee

The responsibilities of the Finance Committee are more fully described in its charter. Among other responsibilities
delegated to it by the Board, the Finance Committee:

reviews and recommends matters related to our capital structure, including the issuance of debt and equity securities;
oversees banking arrangements, including the investment of corporate cash and management of foreign currency

exchange hedges;

oversees management of the corporate debt structure;

reviews and approves material finance and other cash management transactions;

oversees and advises the Board on assessing capital expenditures, operating income, cash flow, cash management

and working capital;

reviews investment strategies and policies;

assesses any dividend payment policy and capital structure plans and adjustments;

considers plans to repurchase our stock;

reviews our actual and forecasted operating performance; and

considers financial aspects of proposed mergers, acquisitions, divestitures, strategic investments, collaborations and

joint ventures.
Other Committees In addition to the standing committees described above, members of the Board may meet on an
ad hoc basis to discuss and approve matters through other committees that have been previously established by the
Board. Such committees may address such matters as succession planning and crisis response.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Pursuant to our Conflicts of Interest and Related Party Transactions Policy, any related party transaction that may
arise is required to be reviewed and approved by the Governance Committee, who must have no connection with the
transaction. Related party transactions would include transactions by the Company or any subsidiary with any
director, director nominee, executive officer, stockholders owning more than 5% of the Company’s outstanding
Common Shares, or immediate family member of any of the foregoing, and transactions with businesses affiliated
with any director or director nominee that meet the specifications in Item 404 of Regulation S-K under the Exchange
Act. The Chair of the Governance Committee has authority to approve transactions involving sums less than the
disclosure threshold set in Item 404. The material details of any such matters are required to be disclosed to the
Governance Committee at its next regular meeting.

In connection with his appointment to the Board pursuant to the Appointment and Stockholder’s Agreement,

Mr. Welch, a Partner at ValueAct Capital, is entitled to receive an annual retainer (payable in cash) of $90,000 for his
service on the Board, and an annual equity award in the form of restricted stock units under the 2016 Directors’ Stock
Unit Plan (the “2016 Directors Stock Unit Plan”) having an aggregate fair market value of $105,000 (based on the
closing price of our Common Shares as reported by the NYSE on the date of grant). Mr. Welch has directed that his
cash retainers be directly paid to ValueAct Capital Management, L.P., and under an agreement with ValueAct Capital,
Mr. Welch is deemed to hold it for the benefit of the limited partners of ValueAct Capital Master Fund L.P., and
indirectly for other members of the ValueAct Group.

DIRECTOR QUALIFICATION STANDARDS

The Governance Committee performs an assessment of the qualifications and experience needed by the Board to
properly oversee management of the Company. In doing so, the Governance Committee believes that aligning director
qualifications and skill sets with our business and strategy is essential to forming a board that adds value for
stockholders. While the Board does not have a formal diversity policy with respect to director nominations, it believes
that a board composed of individuals with diverse attributes and backgrounds enhances the quality of the Board’s
deliberations and decisions. The Board has an expansive view of diversity, going beyond the traditional concepts of
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race, gender and national origin. The Board believes that the diversity of viewpoints and educational backgrounds, and
differences in professional experiences and expertise represented on the Board evidences diversity in many respects.
The Board believes that this diversity, coupled with the personal and professional ethics, integrity and values of all of
the directors, results in a board that can guide us with good business judgment.

12
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The Governance Committee expects each of our directors to have proven leadership, sound judgment, integrity and a
commitment to our success. In evaluating director candidates and considering incumbent directors for nomination to
the Board, the Governance Committee considers a variety of factors. These include each nominee’s independence,
financial literacy, personal and professional accomplishments, and experience in light of the needs of the Company.
For incumbent directors, the factors also include past performance on the Board and contributions to their respective
committees.

The Governance Committee will consider director candidates nominated by stockholders. When evaluating the
candidacy of nominees proposed by stockholders, the Governance Committee may request additional information as it
may consider reasonable to determine the proposed nominee’s qualifications to serve as a member of the Board.

The procedures for recommending candidates are posted at
www.armstrongflooring.com/corporate/nominating-governance-committee.html. Stockholders who wish to suggest
individuals for service on the Board are requested to review our Bylaws and supply the information required therein in
a written request to the Corporate Secretary at the Company’s corporate offices at 2500 Columbia Avenue, P.O. Box
3025, Lancaster, Pennsylvania 17603.

The Chair of the Annual Meeting or any other annual or special meeting of stockholders may refuse to acknowledge
the nomination of any person not made in compliance with the foregoing procedures. A stockholder’s compliance with
these procedures will not require us to include information regarding a proposed nominee in our proxy solicitation
materials.

COMMUNICATION WITH THE BOARD

Any person who wishes to communicate with the Board, the nonemployee directors as a group, or individual
directors, including the Chair, may direct a written communication to the attention of the Corporate Secretary at the
Company’s corporate offices at 2500 Columbia Avenue, P.O. Box 3025, Lancaster, Pennsylvania 17603. The
Corporate Secretary will forward these communications to the intended recipient director(s). You may also send
general messages to directors by email to directors @armstrongflooring.com. If you wish to send an email message to
the Governance Committee, including a recommendation regarding a prospective director, please send the message to
the directors @armstrongflooring.com. The Corporate Secretary will forward these messages, as appropriate.

CORPORATE ENVIRONMENTAL AND SOCIAL RESPONSIBILITY

During 2018, the Board and the Governance Committee reviewed the Company’s sustainability program from a
corporate governance perspective as well as with respect to environmental, health, safety and sustainability as it
relates to the Company’s financial and operational performance and public image.

We believe that a commitment to positive environmental and social practices strengthens our organization, increases
our connection with our stakeholders and helps us better serve our customers and communities. Through these
commitments, we see additional ways to create value for our stockholders, our employees, our customers, and the
wider world. We demonstrate our commitment to environmental and social matters in many ways that can be explored
on our website at www.armstrongflooring.com.

Environmental Responsibility
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Our commitment to environmental responsibility is reflected in our efforts to continuously improve our processes,
products and services and includes investments in products that drive towards healthier buildings and spaces. Some of
our efforts to improve our environmental footprint include:

an On&On™ Recycling Program which has diverted over 100 million pounds of post-consumer flooring from landfills
since 2009;

rainwater harvesting, water recycling and infrastructure improvements that have reduced our water consumption by
123 million gallons since 2008;

an energy reduction target that contributes to greenhouse gas reduction;

manufacturing plants that maintain an Environmental Management System (EMS) in accordance with ISO 14001
which includes continuous environmental performance targets;

tnvestments in recycling infrastructure have enabled our manufacturing facilities to recycle in-process scrap back into
new products — eliminating over 2,000 tons of waste annually and improving material use efficiency; and

a corporate headquarters that is powered by 100% renewable energy.

13
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Social Responsibility

We believe that people are a priority. We provide our employees with ongoing support through education, training,
development and leadership opportunities and we prioritize the safety and wellbeing of our employees, stakeholders
and communities. Some of our corporate social responsibility efforts include:

a goal of an injury free workplace. Safety is a core value that is ingrained in culture. As a result of our safety
programs, which are integrated into our business from top management to our workers in manufacturing plants, our
OSHA recordable incident rate is a world class level.

the Armstrong Flooring Community Fund which invests in programs that enhance the neighborhoods where we live
and work, with a focus on supporting United Way and other organizations working to build stronger communities,
STEM education programs, first responders, and programs that advance sustainable environments.

A partnership with Good360, a global leader in product philanthropy, which provides products to non-profits

organizations that help the needy and those recovering from disasters.
14
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COMPENSATION OF DIRECTORS

In establishing our nonemployee director compensation program, including the overall value of compensation and the
mix of cash and equity, the Board analyzes competitive market data and any underlying director compensation trends
generally, and compares our program to those of similarly sized companies in comparable industries. Our
nonemployee directors are compensated through a combination of annual retainers and equity grants in the form of
stock units. The Board believes that this level of compensation supports the Company’s ability to attract nonemployee
directors with suitable backgrounds and experiences. A director who is an officer or employee of the Company or its
subsidiaries is not compensated for service on the Board or on any committee of the Board. Directors are reimbursed
for business expenses related to attendance at Board and committee meetings and for attendance at qualified
third-party director education programs.

The Governance Committee, which is composed solely of independent directors, has the primary responsibility to
review and consider any revisions to the nonemployee director compensation program. The Governance Committee

reviewed the nonemployee director compensation program in 2018 and determined that no revisions were warranted.

The following table describes the elements of the nonemployee director compensation program:

FISCAL YEAR 2018 NONEMPLOYEE DIRECTOR RETAINERS

CASH
Annual Retainer (D $90,000

Chair Fees (D :

Board Chair $60,000
Audit Committee $20,000
Management Development & Compensation Committee  $20,000
Nominating & Governance Committee $10,000
Finance Committee $20,000
Special Assignment Fees (@ $2,500 (3
EQUITY ®

Annual Retainer ( Board Chair ) $160,000
Annual Retainer $105,000

(1)paid in quarterly installments, in arrears

(2)may be paid in connection with: one-on-one meetings with the CEQO; plant and/or field visits not part of a regular
Board meeting; or other non-scheduled significant activities

(3)per diem; $1,250 for less than four hours

(4)annual (or pro-rated) grant of restricted stock units; effective as of the first business day following the date of the
annual meeting of stockholders, and the amount of each grant is determined by the NYSE closing price of our
Common Shares on such date

DIRECTORS STOCK UNIT PLAN

Prior to the Separation, the board of directors of AWI approved the 2016 Directors Stock Unit Plan as AFI’s sole
stockholder. The 2016 Directors Stock Unit Plan is designed to promote the growth and profitability of AFI by
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increasing the mutuality of interests between AFI’s non-employee directors and the AFI stockholders. The plan
provides for the issuance to nonemployee directors of “units,” or rights to receive Common Shares (‘“‘Director RSUs”),
which rights may be made conditional upon continued service or the occurrence or nonoccurrence of specified events.
Except as otherwise determined by the plan administrator and unless deferred by the director, the units awarded under
the plan will generally vest and settle, contingent on continued service as a director, on the earlier to occur of the next
annual stockholders meeting, the date of the director’s death or disability, or the date of a “change in control” (as such
term is defined in the plan) of AFL

The 2016 Directors Stock Unit Plan is generally administered by the Governance Committee, which has the authority
to (i) make discretionary grants of units to eligible directors; (ii) prescribe terms, conditions, limitations and
restrictions applicable to any grant; and (iii) interpret the plan, adopt, amend and rescind rules relating to the 2016
Directors Stock Unit Plan and make all other determinations necessary or advisable with respect to the plan.

15
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Upon the occurrence of certain corporate events that affect the Company’s common stock, including but not limited to
extraordinary cash dividends, stock splits, reorganizations or other relevant changes in capitalization, the administrator
will make appropriate adjustments with respect to the number of shares available for grants under the 2016 Directors
Stock Unit Plan, the number of units covered by existing grants and the maximum number of shares that may be
granted to any participant.

The maximum grant date value of the Common Shares subject to grants of Director RSUs made to a participant during
any one calendar year, taken together with any cash fees earned by such participant during the calendar year, will not
exceed $600,000 in total value. For purposes of this limit, the value of grants will be calculated based on the grant
date fair value for financial reporting purposes.

STOCK OWNERSHIP GUIDELINES

The Governance Committee, following a review of current trends for stock ownership requirements of nonemployee
directors, established stock ownership guidelines for all nonemployee directors that require each nonemployee
director to achieve and hold Common Shares representing an amount equal to five (5) times the director’s annual cash

retainer within five (5) years.

DIRECTOR COMPENSATION TABLE - 2018

Change in

Pension Value

Fees Non-Equity and
Earned Incentive Nonqualified All
or

Option Plan Deferred Other
Paid Stock

Awards Compensation Compensation Compensation
in Cash  Awards

Name &) $)(1) ®2  ® Earnings ($)(4) Total ($)
(a) (b) (©) (d (e) $)(3) () (2) (h)

Mr. Johnston 110,000 105,000 — — — — 215,000
Ms. Lane 90,000 105,000 — — — — 195,000
Mr. Liaw 110,000 105,000 — — — — 215,000
Mr. Malone 110,000 105,000 — — — — 215,000
Mr. McWilliams 150,000 160,000 — — — — 310,000
Mr. Melville 100,000 105,000 — — — — 205,000
Mr. O’Connor 90,000 105,000 — — — — 195,000
Mr. Welch ©) 90,000 105,000 — — — — 195,000

(1)Represents amounts that are in units of our Common Shares. The amounts reported represent the aggregate grant
date fair value for Director RSUs granted during the fiscal year, as calculated under the Financial Accounting
Standards Board’s Accounting Standards Codification Topic 718. Under ASC Topic 718, the grant date fair value is
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calculated using the closing market price of our Common Shares on the date of the grant.

(2) The directors do not receive stock options as part of their compensation for service on the Board.

(3) There is no plan or arrangement for directors to defer the cash compensation that they receive as part of their
compensation for service on the Board.

(4)Represents matching gifts to qualified higher educational institutions.

(5)Under an agreement with ValueAct Capital, Mr. Welch is deemed to receive the cash portion of his retainer for

Board service and hold the Director RSUs for the benefit of the limited partners of ValueAct Capital Master Fund,
L.P. and indirectly for (i) VA Partners I, LLC as General Partner of ValueAct Capital Master Fund, L.P.,
(ii) ValueAct Capital Management, L.P. as the manager of ValueAct Capital Master Fund, L.P., (iii) ValueAct
Capital Management, LLC as General Partner of ValueAct Capital Management, L.P., (iv) ValueAct Holdings,
L.P. as the sole owner of the limited partnership interests of ValueAct Capital Management, L.P. and the
membership interests of ValueAct Capital Management, LL.C and as the majority owner of the membership
interests of VA Partners I, LLC and (v) ValueAct Holdings GP, LLC as General Partner of ValueAct Holdings,
L.P.

16
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,

MANAGEMENT AND DIRECTORS

CERTAIN BENEFICIAL OWNERS

The following table sets forth information regarding persons or groups known to us to be beneficial owners of more
than 5% of our outstanding Common Shares as of April 8, 2019 or the date of any applicable reports filed by such

persons or groups prior to that date. Beneficial ownership is determined in accordance with applicable rules of the
SEC.

Amount
and Nature

of Percent of
Beneficial Class

Name and Address of Beneficial Owner Ownership Outstanding()
ValueAct Capital Master Fund, L.P.2

One Letterman Drive, Building D, 4th Floor

San Francisco, CA 94129 4,614,787 17.80%
GAMCO Investors, Inc.®®

One Corporate Center

Rye, NY 10580 2,217,856 8.55%
Dimensional Fund Advisors LP®

Building One 6300 Bee Cave Road

Austin, TX 78746 2,170,259 8.37%
Nantahala Capital Management, LLC®)

19 Old Kings Highway S, Suite 200

Darien, CT 06820 2,049,813 7.90%
BlackRock, Inc.©®

55 East 52nd Street

New York, NY 10055 1,791,304 6.91%
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The Vanguard Group(?
100 Vanguard Blvd.

Malvern, PA 19355 1,544,770 5.96%
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(1)Based on 26,108,084 Common Shares outstanding as of April 8, 2019, as reported to the NYSE (28,293,721 shares
reported, less 2,361,452 shares held in treasury).

On a Schedule 13D Amendment Number 1 filed with the SEC on June 18, 2018, ValueAct Capital Master Fund,

(2)L.P., VA Partners I, LLC, ValueAct Capital Management, L.P., ValueAct Capital Management, LL.C, ValueAct
Holdings, L.P. and ValueAct Holdings GP, LLC each reported shared voting and dispositive power with respect to
4,614,787 shares. VA Partners I, LLC is the general partner of ValueAct Capital Master Fund, L.P. ValueAct
Capital Management, L.P. renders management services to ValueAct Capital Master Fund, L.P. ValueAct Capital
Management, LLC is the general partner of ValueAct Capital Management, L.P. ValueAct Holdings, L.P. is the
sole owner of the limited partnership interests of ValueAct Capital Management, L.P. and the membership interests
of ValueAct Capital Management, LLC and is the majority owner of the membership interests of VA Partners I,
LLC. ValueAct Holdings GP, LLC is the general partner of ValueAct Holdings, L.P.

On a Schedule 13D Amendment Number 5 filed with the SEC on March 6, 2019, Gabelli Funds, LLC reported sole
voting and dispositive power with respect to 455,477 shares, GAMCO Asset Management Inc. reported sole voting
power with respect to 1,226,352 shares and sole dispositive power with respect to 1,393,152 shares, Teton
Adpvisors, Inc. reported sole voting and dispositive power with respect to 369,077 shares, and Associated Capital
Group, Inc. reported sole voting and dispositive power with respect to 150 shares.

3)

On a Schedule 13G Amendment Number 1 filed with the SEC on February 8, 2019, Dimensional Fund Advisors
LP reported sole voting power with respect to 2,072,932 shares and sole dispositive power with respect to
2,170,259 shares. Dimensional Fund Advisors LP, an investment adviser registered under Section 203 of the
Investment Advisors Act of 1940, furnishes investment advice to four investment companies registered under the
Investment Company Act of 1940, 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”). In certain cases, subsidiaries of Dimensional Fund Advisors LP may act as an adviser or sub-adviser

(4)to certain Funds. In its role as investment advisor, sub-adviser and/or manager, Dimensional Fund Advisors LP or
its subsidiaries may possess voting and/or investment power over shares that are owned by the Funds, and may be
deemed to be the beneficial owner of shares held by the Funds. However, all reported shares are owned by the
Funds.

On a Schedule 13G Amendment Number 1 filed with the SEC on February 13, 2019, Nantahala Capital
Management, LLC, Wilmot B. Harkey and Daniel Mack reported shared voting and dispositive power with respect
to 2,049,813 shares. As of December 31, 2018, Nantahala Capital Management, LLC may be deemed to be the
beneficial owner of 2,049,813 shares held by funds and separately managed accounts under its control, and as the
managing members of Nantahala Capital Management, LL.C, each of Messrs. Harkey and Mack may be deemed to
be a beneficial owner of those shares.

®)
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On a Schedule 13G Amendment Number 2 filed with the SEC on February 4, 2019, BlackRock, Inc. reported sole

voting power with respect to 1,483,615 shares and sole dispositive power with respect to 1,791,304 shares.

BlackRock, Inc. is the parent holding company of BlackRock Advisors, LLC, BlackRock Investment Management

(UK) Limited, BlackRock Asset Management Canada Limited, BlackRock Investment Management (Australia)
Limited, BlackRock (Netherlands) B.V., BlackRock Fund Advisors, BlackRock Asset Management Ireland
Limited, BlackRock Institutional Trust Company, National Association, BlackRock Financial Management, Inc.,
BlackRock Asset Management Schweiz AG, and BlackRock Investment Management, LLC.

On a Schedule 13G Amendment Number 2 filed with the SEC on February 11, 2019, The Vanguard Group
reported sole voting power with respect to 23,379 shares, shared voting power with respect to 846 shares, sole
dispositive power with respect to 1,544,770 shares and shared dispositive power with respect to 22,975

shares. Vanguard Fiduciary Trust Company, a wholly-owned subsidiary of The Vanguard Group, Inc., is the
beneficial owner of 22,129 shares as a result of its serving as an investment manager of collective trust accounts.
Vanguard Investments Australia, Ltd., a wholly-owned subsidiary of The Vanguard Group, Inc., is the beneficial
owner of 2,096 shares as a result of its serving as investment manager of Australian investment offerings.
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MANAGEMENT AND DIRECTORS

The following table sets forth, as of April 1, 2019, the amount of Common Shares beneficially owned by all directors,
currently-serving NEOs (as identified in the “COMPENSATION DISCUSSION AND ANALYSIS”) and all directors

and executive officers as a group in accordance with applicable SEC rules.

Number of
Total
Shares
Common
Subject
Shares
to
Options) Beneficially
Exercisable Owned Plus
Number of or Which Total Restricted Restricted
Common Become Number of  Stock Stock
Shares Exercisable Shares Units® /  Units and
Beneficially Within Beneficially Unvested Unvested
Name Owned 60 Days Owned® Options  Options
John C. Bassett 6,695 27,577 34,272 16,319 50,591
Michael F. Johnston 0 — 0 89,197 89,197
Kathleen S. Lane 0 — 0 22,681 22,681
Jeffrey Liaw 0 — 0 45,249 45,249
Donald R. Maier 81,306 264,841 346,147 107,835 453,982
Michael W. Malone 0 — 0 19,317 19,317
Larry S. McWilliams 22,533 — 22,533 12,030 34,563
James C. Melville 2,115 — 2,115 22,681 24,796
James J. O’Connor 3,500 — 3,500 22,681 26,181
Christopher S. Parisi 6,506 11,123 17,629 18,907 36,536
Dominic Rice 18,682 27,126 45,808 41,346 87,154
Jacob H. Welch® 0 — 0 7,894 7,894
Directors and Executive Officers as
a group (15 persons)®) 148,755 330,667 479,422 460,722 940,144

(1)Directors do not receive stock option grants under the 2016 Directors Stock Unit Plan or as part of the
compensation program for nonemployee directors.

(2)No individual director or executive officer other than Mr. Maier beneficially owns 1% of the Common Shares
outstanding as of April 1, 2019. The directors and executive officers as a group beneficially own approximately
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3.6% of the Common Shares outstanding as of April 1, 2019.

(3)Represents, in the case of NEOs, unvested time-based restricted stock units (“NEO RSUs”) granted to them under the
2016 AFI long-term incentive plan and, in the case of nonemployee directors, vested and unvested stock units
(Director RSUs) granted to them as part of their annual retainer for Board service that are not acquirable by the
director within 60 days of April 1, 2019 under the terms of the 2016 Directors Stock Unit Plan. See Directors
Aggregate Ownership table below for further information. Neither the unvested NEO RSUs nor the Director RSUs
have voting power.

(4)Under an agreement with ValueAct Capital, Mr. Welch is deemed to hold the Director RSUs for the benefit of the
limited partners of ValueAct Capital Master Fund, L.P. and indirectly for (i) VA Partners I, LLC as General
Partner of ValueAct Capital Master Fund, L.P., (ii) ValueAct Capital Management, L.P. as the manager of
ValueAct Capital Master Fund, L.P., (iii) ValueAct Capital Management, LLC as General Partner of ValueAct
Capital Management, L.P., (iv) ValueAct Holdings, L.P. as the sole owner of the limited partnership interests of
ValueAct Capital Management, L.P. and the membership interests of ValueAct Capital Management, LLC and as
the majority owner of the membership interests of VA Partners I, LLC and (v) ValueAct Holdings GP, LLC as
General Partner of ValueAct Holdings, L.P.

(5)Includes amounts for Douglas B. Bingham, SVP, CFO & Treasurer, Brent A. Flaharty, SVP, Sales, and Tracy L.
Marines, VP and Controller.
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DIRECTORS — AGGREGATE OWNERSHIP

The table below sets forth, as of April 1, 2019, additional detail as to each nonemployee director’s ownership and
rights to ownership in the Company’s equity.

Unvested
Vested
Restricted
Restricted
Common Stock Total Total
Stock
Name Shares M) Units @  Units @@ Equity  Value ©
Michael F. Johnston 0 81,303 7,894 89,197 $1,255,001
Kathleen S. Lane 0 14,787 7,894 22,681 $319,121
Jeffrey Liaw 0 37,355 7,894 45249  $636,653
Michael W. Malone 0 11,423 7,894 19,317  $271,790
Larry S. McWilliams 22,533 0 12,030 34,563 $486,301

James C. Melville 2,115 14,787 7,894 24,796  $348,879
James J. O’Connor 3,500 14,787 7,894 26,181 $368,366
Jacob H. Welch® 0 0 7,894 7,894  $111,068
Total 28,148 174,442 67,288 269,878 $3,797,183

1.Includes, for Messrs. Melville and O’Connor, shares acquired in a pro rata distribution by AWI as a result of the
Separation (every 2 shares of AWI common stock resulted in 1 Common Share), and for Mr. McWilliams, shares
acquired following the vesting of his 2016 and 2017 grants for retainer services under the terms of the 2016
Directors Stock Unit Plan.

2.Includes Director RSUs that have vested but are not yet acquirable by the director which were granted under the
director compensation program of AWI prior to the Separation; amounts were adjusted based on exchange ratio
calculated based on the closing price of AWI’s common stock on April 1, 2016 and the opening price of our
Common Shares on April 4, 2106, both as reported on the NYSE. The Exchange Ratio was 3.70248. Vested units
will be acquirable by the director (x) for units granted prior to June 2011, six (6) months following the termination
of the director's service on the Board, and, (y) for units granted during and after June 2011, at the time of the
termination of the director's service on the Board. Also includes Director RSUs granted and vested under the 2016
Directors Stock Unit Plan but are not yet acquirable until the termination of the director’s service on the Board per
the director’s election to defer.

3.Director RSUs granted on June 4, 2018 under the terms of the 2016 Directors Stock Unit Plan. The Director RSUs
vest (contingent upon the director's continued service as of such date) on the earlier of (i) the next annual
stockholders meeting following the grant; (ii) the death or total and permanent disability of the director; or (iii) the
date of any Change in Control (as defined in the Plan). Shares will be issued for vested units within 60 days of (x)
the vesting date, or (y), a later deferral date if deferred by the director under the terms of the Plan.

4.Under the terms of the 2016 Directors Stock Unit Plan, Director RSUs vest on the date of the Company’s annual
meeting of stockholders that immediately follows the grant date. The Director RSUs in this column will vest on
June 4, 2019 (contingent upon the director's continued service as of such date).

5.Represents an amount equal to the sum of the number of Common Shares beneficially owned, plus the number of
vested and unvested Director RSUs, as applicable, multiplied by $14.07, which was the closing price of the
Company’s Common Shares on the NYSE on April 1, 2019. Rounding may immaterially affect totals.

6.Under an agreement with ValueAct Capital, Mr. Welch is deemed to hold the Director RSUs for the benefit of the
limited partners of ValueAct Capital Master Fund, L.P. and indirectly for (i) VA Partners I, LLC as General Partner
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of ValueAct Capital Master Fund, L.P., (ii) ValueAct Capital Management, L.P. as the manager of ValueAct
Capital Master Fund, L.P., (iii) ValueAct Capital Management, LLC as General Partner of ValueAct Capital
Management, L.P., (iv) ValueAct Holdings, L.P. as the sole owner of the limited partnership interests of ValueAct
Capital Management, L.P. and the membership interests of ValueAct Capital Management, LLC and as the
majority owner of the membership interests of VA Partners I, LLC and (v) ValueAct Holdings GP, LLC as General
Partner of ValueAct Holdings, L.P.
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COMPENSATION DISCUSSION AND ANALYSIS

In this section, we provide a detailed description of our compensation programs, including the underlying philosophy
and strategy, the individual elements, the methodology and processes used by the Board and the Management
Development and Compensation Committee (“‘the Committee”) to make compensation decisions, and the relationship
between AFI performance and compensation delivered in fiscal year 2018. The discussion in this Compensation
Discussion and Analysis (“CD&A”) focuses on the compensation of our CEO, individuals serving in the role of CFO,
and the next three most highly compensated senior executives for the fiscal year 2018. These individuals, referred to
as AFI’s named executive officers (“NEQOs’), were:

Donald R. Maier, President and CEO

Ronald D. Ford, Senior Vice President and CFO (resigned effective January 4, 2019)

Dominic C. Rice, Chief Product Officer and Senior Vice President, Global Operations

Christopher S. Parisi, Senior Vice President, General Counsel, Secretary & COO

Jdohn C. Bassett, Senior Vice President, Human Resources
We seek to pay our senior executives fairly and competitively and to link pay with performance. Each NEO’s total
compensation is targeted to the market median, while actual compensation is linked to performance. The main
elements of our compensation program are base salary, a short-term cash incentive award under our Annual Incentive
Plan (“AIP”), and long-term incentive (“LTI”) equity-based grants. To facilitate the link between NEO compensation and
company performance, a significant portion of our senior executives' target compensation is performance-based. We
emphasize compensation opportunities that reward our senior executives when they deliver targeted financial results
and drive stockholder value. For fiscal year 2018, incentive compensation (composed of AIP and LTI awards)
accounted for approximately 79% of Mr. Maier’s total target direct compensation (bas