Edgar Filing: BankFinancial CORP - Form 10-K/A

BankFinancial CORP
Form 10-K/A
April 30,2019

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K/A
Amendment No. 1

xANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2018

or

. TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For transition period from to

Commission File Number 0-51331

BANKFINANCIAL CORPORATION
(Exact Name of Registrant as Specified Its Charter)

Maryland 75-3199276
(State or Other Jurisdiction (I.R.S. Employer
of Incorporation) Identification No.)

60 North Frontage Road, Burr Ridge, Illinois

60527

(Address of Principal Executive Offices)

Registrant’s telephone number, including area code: (800) 894-6900

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class: Name of Each Exchange on Which Registered:

Common Stock, par value $0.01 per share The NASDAQ Stock Market LLC

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark whether the issuer is a well-known seasoned issuer as defined in Rule 405 of the Securities
Act. Yes © No x.

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes © No x.

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ~
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the
registrant was required to submit such files). Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to the Form 10-K  Yes © No x



Edgar Filing: BankFinancial CORP - Form 10-K/A

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company” and “‘emerging growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer ™ Accelerated filer X
Non-accelerated filer ~ Smaller reporting company x

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ~
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes © No x.
The aggregate market value of the registrant’s outstanding common stock held by non-affiliates on June 30, 2018,
determined using a per share closing price on that date of $17.65, as quoted on The Nasdaq Global Select Market, was
$257.0 million.
At February 8, 2019, there were 16,457,672 shares of common stock, $0.01 par value, outstanding.
DOCUMENTS INCORPORATED BY REFERENCE
None




Edgar Filing: BankFinancial CORP - Form 10-K/A

Explanatory Note

BankFinancial Corporation (the “Company”) is filing this Amendment No. 1 on Form 10-K/A to its Report on Form
10-K for the year ended December 31, 2018, as filed with the Securities and Exchange Commission on February 11,
2019. In accordance with General Instruction G(3), the Company is now filing this amendment to include in the Form
10-K the information required to be filed pursuant to Part III of Form 10-K.
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PART III

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The following table sets forth certain information regarding the members of the Board of Directors, including their
years of service and terms of office. Except as indicated elsewhere in this Amendment No. 1 on Form 10-K/A to the
Annual Report on Form 10-K of BankFinancial Corporation (the “Company”), there are no arrangements or
understandings between any of the directors or nominees and any other person pursuant to which such directors or
nominees were selected.

Name Position(s) Held Director Term of Class
in the Company Since M to Expire
John M. Hausmann, C.P.A. Director 1990 2019
Glen R. Wherfel, C.P.A. Director 2001 2019
) Chairman of the Board, Chief Executive
F. Morgan Gasior Officer and President 1983 2020
Cassandra J. Francis Director 2006 2021
Thomas F. O’Neill Director 2012 2021
Terry R. Wells Director 1994 2021

Denotes the earlier of the year the individual became a director of BankFinancial NA (the “Bank”) or the year the
individual became a director of the Company or its predecessors, BankFinancial MHC and BankFinancial
(1)Corporation, the federal corporation. Messrs. Gasior, Hausmann and Wells have each served as a director of the
Company since its formation in 2004. Mr. Wherfel and Ms. Francis were appointed to the Board of Directors of the
Company in 2006; Mr. O’Neill was elected to the Board of Directors of the Company in 2012.
The business experience for at least the past five years of each member of the Board of Directors is set forth, with age
information as of December 31, 2018. The biographies also contain information regarding the person’s experience and
the experiences, qualifications, attributes or skills that caused the Corporate Governance and Nominating Committee
and the Board of Directors to determine that the person should serve as a director.
F. Morgan Gasior. Age 55. Mr. Gasior has served as Chairman of the Board, Chief Executive Officer and President of
the Company since its formation in 2004, and of the Bank since 1989, and as a director of the Bank since 1983. He
held the same positions with the Company’s predecessors, BankFinancial MHC and BankFinancial Corporation, a
federal corporation, from 1999 to 2005. Mr. Gasior has been employed by the Bank in a variety of positions since
1984, and became a full-time employee in 1988 when he was appointed as Executive Vice President and Chief
Operating Officer. He was a director and officer of Financial Assurance Services, Inc. from 1989 through 2003.
Mr. Gasior is licensed as an attorney in the States of Illinois and Michigan, but he does not actively practice law.
Mr. Gasior brings to the Board, among other skills and qualifications, comprehensive understanding of the Bank’s
strategies, operations and customers based on his more than 30 years of service as an employee and officer of the
Bank. He has led the development and implementation of the Bank’s financial, lending, operational, technology and
expansion strategies, and this experience has uniquely positioned him to adjust the Company’s business strategies to
respond to changing economic, regulatory and competitive conditions, and to discern and coordinate operational
changes to match these strategies. His position on the Board also provides a direct channel of communication from
senior management to the Board.
Cassandra J. Francis. Age 53. Ms. Francis is self-employed as the sole proprietor of Kariatid and Puddle Jump
Properties since 2009, which provide interim management, real estate and construction-related strategic planning and
program and project advisory services to public, private and non-profit organizations and professional associations.
Ms. Francis previously served as the Chief Real Estate Development Officer of the South Shore Line Railroad /
Northern Indiana Commuter Transportation District and as the President and CEO of Friends of the Parks, a 40
year-old non-profit advocacy organization whose mission is to preserve, protect, improve and promote the use of
parks and preserves throughout the Chicago area. She was also the Executive Director and Vice President of Clayco,
Inc., a national design-build construction firm and the Director of Olympic Village Development for Chicago’s bid to
host the 2016 Summer Olympic and Paralympic Games. She has also held various management positions, including
Senior Vice President with U.S. Equities Development, L.L.C. from 1995 to 2008. Ms. Francis is a Fellow of the
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American Institute of Certified Planners, a Fellow of RICS (The Royal Institution of Chartered Surveyors), and is an
admitted member of the Counselors of Real Estate, the professional consulting arm of the National Association of
Realtors. She is certified as both an international commercial arbitrator and as a civil commercial mediator. Ms
Francis is an LEED Accredited Professional and is licensed as a real estate managing broker in the States of Illinois
and Indiana. She currently serves as Vice President of the International Board of Governors of Lambda Alpha
International, an honorary land economics
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society and on the Chicago Advisory Board of the Urban Land Institute. Ms. Francis is a member of the Corporate
Governance & Nominating Committee and the Human Resources Committee of the Company.

Ms. Francis brings to the Board, among other skills and qualifications, substantial experience in urban planning and
commercial real estate development and operations, with particular emphasis in retail development and leasing. She
also has extensive experience with commercial real estate finance and valuations, particularly in Midwestern markets.
John M. Hausmann, C.P.A. Age 63. Mr. Hausmann has been a self-employed certified public accountant since 1980.
Prior to that time, he was an accountant with Arthur Andersen. Mr. Hausmann is a member of the American Institute
of Certified Public Accountants and the Illinois Certified Public Accountant Society. He has been a director of the
Company since its formation in 2004, and of the Bank since 1990. He was a director of the Company’s predecessors,
BankFinancial MHC and BankFinancial Corporation, a federal corporation, from 1999 to 2005. Mr. Hausmann is the
Chairman of the Audit Committee of the Company, and is a member of the Human Resources Committee of the
Company.

Mr. Hausmann brings to the Board, among other skills and qualifications, a comprehensive understanding of
accounting, auditing and taxation principles based on his many years of experience as a certified public accountant.
His experience as a member of the Audit Committee has provided him with a thorough knowledge of the Company’s
internal controls and internal and external audit procedures. His tax and accounting practice and longtime residency in
the Bank’s southernmost market territory have also provided him with a unique familiarity with the needs of the Bank’s
small business and municipal customers and communities.

Thomas F. O’Neill. Age 72. Mr. O’Neill is Managing Director - Capital Markets at Stifel Financial Corporation. Mr.
O’Neill was previously Vice Chairman of First Empire Securities prior to its acquisition by Stifel Financial
Corporation in 2019. An industry veteran with more than 40 years experience, he was a founding principal of the
investment banking and brokerage firm Sandler O’Neill + Partners. Prior to joining First Empire, Mr. O’Neill was a
founder of The Kimberlite Group and served as its CEO. He also previously served as Chairman of the broker-dealer
First Allied, the Vice-Chairman of the Capital Markets Group of Incapital LLC, the Vice-Chairman of the New York
Interactive Advertising Exchange, and the Chairman of the Ranieri Partners Financial Services Group. Mr. O’Neill is a
member of the Corporate Governance & Nominating Committee and the Human Resources Committee of the
Company.

Mr. O’Neill brings to the Board, among other skills and qualifications, substantial experience and expertise in a broad
range of matters that affect publicly-traded bank and thrift holding companies, including corporate governance,
asset-liability management, investment management, mergers and acquisitions, asset purchases and dispositions and
corporate finance.

Terry R. Wells. Age 60 Mr. Wells has served as the Village President of the Village of Phoenix, Illinois since 1993
and he currently serves as Secretary of the Southland Regional Mayoral Black Caucus. Mr. Wells has also taught
history and social studies at the elementary and high school levels, and U.S. History at Thornton Township High
School in Harvey, Illinois. He is also a member of the Board of Directors of Pace, a Division of the Regional
Transportation Authority (Illinois), and the Board of Trustees of South Suburban College. Mr. Wells has served as
President of the South Suburban Mayors and Managers Association. He has been a director of the Company since its
formation in 2004, and of the Bank since 1994. He was a director of the Company’s predecessors, BankFinancial MHC
and BankFinancial Corporation, a federal corporation, from 1999 to 2005. Mr. Wells is a member of the Audit
Committee and is the Chairman of the Human Resources Committee of the Company. He is also the Chairman of the
Corporate Governance and Nominating Committee, and as such, currently serves as the Lead Director of the
Company.

Mr. Wells brings to the Board, among other skills and qualifications, substantial experience in municipal government
and finance, community and economic development and serving the needs of low- and moderate-income borrowers
and communities. His experience as an educator has also provided him with significant expertise in secondary and
post-secondary vocational training applicable to the Bank’s customer service and support personnel.

Glen R. Wherfel, C.P.A. Age 69. Mr. Wherfel has been a principal in the accounting firm of Wherfel & Associates
since 1984 and President of Park Data Incorporated since 1980. Mr. Wherfel was a director of Success National Bank
from 1993 to 2001, and of Success Bancshares from 1998 to 2001. He was the Chairman of Success National Bank’s
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Loan Committee and a member of its Asset Liability Management Committee. Mr. Wherfel is a member of the Audit
Committee and the Human Resources Committee of the Company.

Mr. Wherfel brings to the Board, among other skills and qualifications, substantial experience in entrepreneurial
finance and operations. His tax and accounting practice, longtime residency in the Bank’s northern market territory and
service as a director of Success National Bank have also provided him a unique familiarity with the needs of the
Bank’s small business and municipal customers and communities.
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Executive Officers Who Are Not Directors

Set forth below is information regarding the principal occupations for at least the past five years of the individuals
who serve as executive officers of the Company and/or the Bank who are not directors of the Company or the Bank.
All executive officers of the Company and the Bank are elected annually by their respective Boards of Directors and
serve until their successors are elected and qualify. No executive officer identified below is related to any director or
other executive officer of the Company or the Bank. Except as indicated elsewhere in this Amendment No. 1 on Form
10-K/A to the Company’s Annual Report on Form 10-K, there are no arrangements or understandings between any
officer identified below and any other person pursuant to which any such officer was selected as an officer.

Paul A. Cloutier, C.P.A. Age 55. Mr. Cloutier has served as the Chief Financial Officer and Treasurer of the Company
since its formation in 2004, of the Bank since 1991, and of BankFinancial MHC and BankFinancial Corporation, a
federal corporation, from 1999 to 2005. Mr. Cloutier also serves as the Executive Vice President of the Finance
Division of the Company and the Bank. He is a registered certified public accountant in the State of Michigan and is a
member of the American Institute of Certified Public Accountants. Prior to joining the Bank and its parent companies,
he was a Senior Tax Associate with Coopers & Lybrand.

William J. Deutsch, Jr. Age 51. Mr. Deutsch has served as the President of the Bank’s National Commercial Leasing
Division since 2011, and was the Senior Vice President of the National Commercial Leasing Division from 2002 to
2011. Prior to joining the Bank, Mr. Deutsch was the Senior Vice President — Lease Finance Group for the First Bank
of Highland Park.

Compliance with Section 16(a) of the Exchange Act

The Company’s executive officers, directors and any beneficial owners of greater than 10% of the outstanding shares
of the Company’s common stock are required to file reports with the SEC disclosing beneficial ownership and changes
in beneficial ownership of the Company’s common stock. SEC rules require disclosure if an executive officer, director
or 10% beneficial owner fails to file these reports on a timely basis. Based on the Company’s review of ownership
reports required to be filed for the year ended December 31, 2018, no executive officer, director or 10% beneficial
owner of shares of the Company’s common stock failed to file any required ownership report on a timely basis.

Code of Ethics

The Company has adopted a Code of Ethics for Senior Financial Officers that applies to the Company’s principal
executive officer, principal financial officer, principal accounting officer, and persons performing similar functions. A
copy of the Company’s Code of Ethics was previously filed as Exhibit 14 to the Company’s Annual Report on Form
10-K for the year ended December 31, 2005. Amendments to and waivers from the Code of Ethics for Senior
Financial Officers will be disclosed on the Company website, www.bankfinancial.com. The Company has also
adopted a Code of Business Conduct, pursuant to the listing standards of the NASDAQ Stock Market that applies
generally to the Company’s directors, officers, and employees.

Recommendations for Director Nominees

There have been no changes to our procedures for stockholders to recommend director nominees since they were
disclosed in our proxy statement for our 2018 Annual Meeting of Stockholders.

Audit Committee

The Board of Directors has adopted a written charter for the Audit Committee, which was attached as Appendix A to
the Proxy Statement for the 2017 Annual Meeting. As more fully described in the Audit Committee Charter, the Audit
Committee reviews the records and affairs of the Company to determine its financial condition, reviews with
management and the Company’s independent registered public accounting firm the systems of internal control over
financial reporting, and monitors adherence in accounting and financial reporting to accounting principles generally
accepted in the United States. Each member of the Audit Committee is an “independent” director as defined in the
listing standards of the NASDAQ Stock Market and Rule 10A-3 of the Securities Exchange Act of 1934. In addition,
the Board of Directors has determined that Messrs. Hausmann and Wherfel are qualified as “audit committee financial
experts” as currently defined in the regulations of the SEC.
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ITEM 11. EXECUTIVE COMPENSATION

NARRATIVE DISCUSSION OF EXECUTIVE COMPENSATION

Introduction

This Narrative Discussion of Executive Compensation describes the Company’s compensation philosophy and policies
for 2018 as applicable to the executive officers named in the Summary Compensation Table. This section explains the
structure and rationale associated with each material element of the named executive officers’ compensation, and it
provides context for the more detailed disclosure tables and specific compensation amounts provided in the following
section. It is important to note that the Company and the Bank have certain members of executive management in
common; however, all members of executive management are compensated by the Bank rather than the Company,
and the Company reimburses the Bank for its services to the Company through intercompany expense allocations.
Role of the Human Resources Committee of the Board of Directors

Pursuant to its Charter, the Human Resources Committee of the Company is responsible for the execution of the
Board of Directors’ responsibilities with respect to compensation, performance evaluation and succession planning for
the Company’s Chief Executive Officer and other named executive officers of the Company. The Human Resources
Committee of the Company is also responsible for the submission of an annual report on executive compensation to
the Board of Directors for inclusion in the Company’s Annual Report on Form 10-K. The Human Resources
Committee of the Company is comprised of Messrs. Wells (Chairman), Hausmann, O’Neill and Wherfel and Ms.
Francis, each of whom is expected to serve on the committee through the conclusion of the Company’s Annual
Meeting of Stockholders on June 25, 2019. Each member of the Human Resources Committee of the Company is
considered “independent” according to the listing standards of the NASDAQ Stock Market and a “non-employee” director
under Section 16 of the Securities Exchange Act of 1934.

Compensation Philosophy and Objectives

The overall objective of the Company’s and the Bank’s compensation programs is to align executive officer
compensation with the success of meeting strategic, financial and management objectives and goals. The programs are
designed to create meaningful and appropriate incentives to manage the business of the Company and the Bank
successfully and to align management interests with those of the stockholders of the Company. The program is
structured to accomplish the following:

encourage a consistent and competitive return to stockholders over the long-term;

maintain a corporate environment that encourages stability and a long-term focus for the primary constituencies of the
€Company and the Bank, including employees, stockholders, communities, clients and government regulatory
agencies;

maintain a program that:

clearly motivates personnel to perform and succeed according to the current goals of the Company and the Bank;
provides management with the appropriate empowerment to make decisions that benefit the primary constituents;
aligns incentive compensation practices to risk-taking activities;

attracts and retains key personnel critical to the long-term success of the Company and the Bank;

provides for management succession planning and related considerations;

encourages increased productivity;

provides for subjective consideration in determining incentive and compensation components; and

ensures that management:

fulfills its oversight responsibility to its primary constituents;

conforms its business conduct to the Company’s and the Bank’s established ethical standards;

remains free from any influences that could impair or appear to impair the objectivity and impartiality of its
judgments or treatment of the constituents of the Company and the Bank; and

avoids any conflict between its responsibilities to the Company and the Bank and each executive officer’s personal
interests.

Compensation Principles and Factors

Business Plan Objectives. The Boards of Directors of the Company and the Bank periodically conduct a review of
current and anticipated business conditions in the context of the Company’s and the Bank’s financial and competitive

10
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position. The review period typically includes at least the previous two fiscal years and up to two years prospectively.
In connection with this review, management submits a Business Plan to the Boards of Directors of the Company and
the Bank that proposes strategic, financial and management objectives for the period covered, using multiple scenarios
in response to a variety of stated assumptions. The Boards of Directors then evaluate the proposed Business Plan, and
modify its provisions to the extent they

11
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deem appropriate. The Business Plan is updated by management and the Boards of Directors periodically throughout
the year to respond to changing circumstances and conditions. The Business Plan provides a basis for evaluating the
future progress of the organization, including all appropriate strategic alternatives, and management’s performance.
The Human Resources Committees of the Company and the Bank considered the Company’s and the Bank’s
performance within the context of the business plan and management’s overall performance, weighing numerous
factors within and outside of management’s control.

Corporate Performance and Industry Comparison. In establishing named executive officer compensation, the Human
Resources Committees periodically evaluate the Company’s and the Bank’s performance compared to management’s
and the Boards of Directors’ overall goals and business plan objectives as well as to other financial institutions. The
Human Resources Committees believe that using the respective performance factors of the Company and the Bank in
determining named executive officer compensation levels is a useful tool for aligning the executive officers’ interests
with those of the stockholders of the Company. With that in mind, the Human Resources Committees focus on the
respective overall performance of the Company and the Bank relative to the prior calendar year and also consider the
performance of insured depository institutions in the Chicago MSA, immediately adjacent MSA or the State of
[linois. As part of the evaluation and review, the Human Resources Committees also take into account the manner in
which various subjective issues, such as changes in competition, regulatory standards, and general and local economic
conditions (including unemployment rates and commodities prices and adverse conditions in housing and real estate
markets) may have affected performance.

For purposes of comparative analysis in assessing corporate performance, the Company generally considers
commercial banks and savings institutions of similar asset size, capital ratios, and/or geography. Given the
ever-changing landscape within the banking industry, there is no specifically defined group of companies that is
utilized for this analysis. The group of comparative financial institutions used in 2018 to assess overall performance
consisted of publicly-held financial institutions located in the Chicago MSA, immediately adjacent MSA or the State
of Illinois with assets of $2.0 billion to $5.0 billion. The local financial institutions that were considered in 2018
included Old Second Bancorp (OSBC) and Byline Bancorp (BY). A broader group consisting of these publicly-held
institutions and a number of privately-held local financial institutions was used to evaluate the improvements that
occurred in the Company’s earnings, loan portfolio composition and asset quality performance metrics.

The Boards of Directors of the Company and the Bank believe that industry comparison is a useful tool for assessing
business performance, staying competitive in the marketplace and attracting and retaining qualified executives. While
the Human Resources Committees believe that it is prudent to use industry comparison data in determining
compensation practices, they do not establish empirical parameters or benchmarks for using this data. Rather, where
necessary, the Human Resources Committee of the Bank uses industry comparison data to confirm that executive
compensation is reasonable relative to competing organizations.

Performance Reviews and Role of Executives in Committee Meetings. Management reports to the Boards of Directors
of the Company and the Bank at least annually on its progress in achieving the strategic, financial and management
objectives established by the business plan. The Boards of Directors of the Company and the Bank then consider the
overall performance of the Company and the Bank and the named executive officers in the context of these objectives,
weighing numerous factors and conditions within and outside of management’s control. The Human Resources
Committee of the Bank reviews current and proposed compensation levels for the Chief Executive Officer and the
other Named Executive Officers for Bank-level base salaries, incentive compensation plans and discretionary cash
bonus payments.

The Boards of Directors and the Human Resources Committees exclude the Chief Executive Officer and all other
Named Executive Officers from their discussions and formal meetings concerning their compensation, except to
receive the results of the decisions made and other relevant information.

Information Resources and Role of Compensation Consultants. In reviewing current and proposed compensation
levels for Named Executive Officers, the Human Resources Committees consider the organizational structure and
business performance of the Company and the Bank, external information from public sources on industry and
competitor business performance and compensation practices and levels and other information it deems relevant to its
responsibilities. The Human Resources Committees of the Company and the Bank continued to have access to their

12
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own outside counsel and a compensation consultant during 2018. The Human Resources Committee of the Company
engaged Frederic W. Cook & Co., Inc. to assist in the preparation of the compensation aspects of reports filed with the
SEC and to be available for consultations with outside counsel.

Alignment of Risk and Performance-Based Compensation. The Code of Business Conduct for the Company and the
Bank includes provisions for the recovery (also known as “clawback”) of performance-based incentive compensation
paid in or after 2018 in certain situations involving a restatement of financial reporting for a period up to three years
from the date the restated

13
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financial statements are first filed with the Securities and Exchange Commission. In addition, incentive compensation
plans adopted by the Bank that are directly related to the volumes and pricing of extensions of credit provide for the
exclusion or deferral of incentive-based compensation based on either the inherent risk of the extension of credit or the
risk rating assigned to the credit by a committee independent of the loan origination process.

Components of Executive Compensation

General. All Named Executive Officers of the Company, including the Chief Executive Officer, are currently
executive officers of the Bank. The compensation that the Bank pays to its Named Executive Officers, however, is
taken into account in establishing the intercompany expense allocations that the Company pays to the Bank.

Base Salary. Generally, base salary levels are established based on job descriptions and responsibilities, either
temporary or permanent in nature (including any revisions or proposed revisions thereto), competitive conditions and
general economic trends in the context of the Bank’s financial and franchise condition, and performance. A discussion
of changes in base salaries for each named executive officer is included under “Conclusions for the Year Ended
December 31, 2018.”

The base salaries of the named executive officers for 2019 are as follows:

Name Position 2019 Base Salary
F. Morgan Gasior Chairman of the Board, Chief Executive Officer and President  $465,000
Paul A. Cloutier Executive Vice President and Chief Financial Officer $294,950
William J. Deutsch, Jr. National Commercial Leasing President - Bank $237,601

Cash Incentive Plan Compensation. The Bank maintains numerous cash incentive compensation plans at the
Divisional or Departmental level. Each plan aligns incentive compensation with the applicable Business Plan
objectives for a particular Division or Department. The Bank’s Human Resources Committee approves each Divisional
or Departmental cash incentive compensation plan for a calendar year. At the conclusion of the calendar year, the
Bank’s Human Resources Committee reviews the proposed awards pursuant to each Divisional or Departmental plan.
Cash incentive plan compensation for the Chief Executive Officer and the Chief Financial Officer reflects the relative
achievement of the strategic, financial and management objectives established by the Business Plan, management’s
responses to unforeseen circumstances or conditions that materially differ from those originally assumed, and the
individual performance factors established for each individual. Historically, the Bank prepared performance- and
risk-based incentive compensation matrices for the Chief Executive Officer and the Chief Financial Officer. Taken
together, these matrices incorporated direct relationships of certain key risk exposures and performance elements for
the Company. Information with respect to these plans or matrices for the Chief Executive Officer and the Chief
Financial Officer is included in “Conclusions for the Year Ended December 31, 2018.”

Discretionary Cash Bonus. The Bank may pay discretionary cash bonuses to associates and officers based on job
performance consistent with a high level of individual execution of assigned responsibilities or special projects for a
portion of a calendar year, a full calendar year or over a period of years. The Bank’s Human Resources Committee
approves all discretionary cash bonus payments for all officers at the level of Vice President or higher. No empirical
mathematical formula was used to determine the amount of the discretionary cash bonus payments. The awards of
discretionary cash bonus payments for the named executive officers are discussed in “Conclusions for the Year Ended
December 31, 2018.”

Share Ownership Guidelines. In the absence of difficult personal circumstances, the Human Resources Committee of
the Company encourages the Chief Executive Officer and the other Named Executive Officers of the Company to
acquire with their own funds and hold a position in Company shares equal to 100% of the executive’s three-year
average annual cash compensation. At December 31, 2018, all of the Company’s named executive officers met all
elements of the Human Resources Committee of the Company’s share ownership guidelines.

Prohibited Transactions Involving Shares Issued By BankFinancial Corporation. The Insider Trading Policy for the
Company and the Bank, includes provisions prohibiting directors, officers and employees from purchasing shares of
common stock issued by the Company in a margin account, or pledging such shares as collateral for a loan. In
addition, the Insider Trading Policy prohibits the purchase or sale of financial instruments or otherwise conducting
transactions designed to, or that may reasonably be expected to have the effect of hedging or offsetting a decrease in
the market value of any securities issued by the Company without the prior written consent of the Company’s
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Corporate Governance and Nominating Committee.

401(k) Plan. The Company has a tax-qualified defined contribution retirement plan covering all of its eligible
employees. Employees are eligible to participate in the plan after attainment of age 21 and completion of six months
of service. The Company
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provides a match of 50% of all contributions up to 6% of eligible compensation. The Company could also contribute
an additional amount annually at the discretion of the Board of Directors of the Bank. Contributions totaling
$506,000, excluding forfeitures, were made to the 401(k) plan for 2018. All reasonable administrative expenses
incurred by the Plan were paid by the Plan.

All Other Compensation and Perquisites. To the extent applicable, the Human Resources Committees of the Company
and the Bank review and monitor the level of other compensation and perquisites provided by the Company or the
Bank, respectively, to the named executive officers in the context of current business operations and general market
practices. Excluding the effects of the Bank’s contributions for the health, vacation, and 401(k) plan benefits available
to all full-time employees and the Bank’s reimbursement of the after-tax premium costs for disability insurance
coverages, the Human Resources Committees of the Company and the Bank continue to believe that other
compensation and perquisites generally should not exceed 10% of each named executive officer’s total annual cash
compensation. As of December 31, 2018, the compensation practices of the Company and the Bank with respect to
other compensation and perquisites met this standard.

Conclusions for Year Ended December 31, 2018

Executive Summary. The following is a summary of the compensation decisions the Human Resources Committees
made with respect to the named executive officers for 2018 and 2019:

earned 2018 cash incentive compensation plan payments and discretionary cash bonuses were paid to the Chief
Executive Officer, the Chief Financial Officer and the National Commercial Leasing President.

in March 2019, the base salary of the Chief Executive Officer increased by 3.3%, the base salary of the Chief
Financial Officer increased 1.5%, and the National Commercial Leasing President increased 2.0%. The base salaries
of the named executive officers increased by 2.0% in April 2018, except the base salary for the Chief Executive
Officer, which increased by 9.0%.

Review of Chief Executive Officer. The Human Resources Committee of the Bank met outside the presence of
management to review the Chief Executive Officer’s performance in the context of the approved 2018 Business Plan,
and the extent to which established Business Plan objectives were realized during 2018. The Human Resources
Committee of the Bank also evaluated the overall state of the Bank’s franchise and strategic position, capabilities and
direction consistent with the Chief Executive Officer’s execution of his leadership and planning responsibilities. The
Human Resources Committee of the Bank conducted an evaluation of Mr. Gasior’s 2018 performance and 2019 base
compensation. The Human Resources Committee of the Bank reviewed historical performance standards first adopted
in 2009, evaluated industry compensation information of publicly-traded financial institutions located in the Chicago
MSA, immediately adjacent MSA or the State of Illinois with assets of $2.0 billion to $5.0 billion, and evaluated the
2018 performance award percentages compared to the historical performance standards. Based on the factors noted
above, the Board of Directors of the Bank, with Mr. Gasior not participating, ratified the actions of the Human
Resources Committee of the Bank with respect to the Chief Executive Officer and approved a 24.65% cash incentive
compensation plan payment based on the achievement of the 2018 Business Plan objectives as set forth in the matrix
below, a 4.5% discretionary cash bonus payment related to the disposition of the Bank’s Visa B equity securities, and a
3.3% increase to base compensation.

The matrix used by the Human Resources Committee of the Bank with respect to the Chief Executive Officer is as
follows:

5018 2018 2018 2018‘

Component Weight Percentage Percentage Maximum
Performance Results
Results Awarded Percentage

Earnings Per Share 25 % Met 17.60% 17.60% 50 %
Internal Controls 25 Met 20.00 20.00 50
Asset Quality () 25 Exceeded 35.00 35.00 50
Marketing & Business Development 15 Met 20.00 20.00 50
Leadership & Planning 10 Exceeded 35.00 35.00 50
Composite 100 % Met 24.65% 2 24.65%3 50 % 4
(1)
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The Human Resource Committee of the Bank’s review was based on information provided in our audited financial
statements; however, such results were reviewed generally but were not compared to predetermined numerical
criteria.

(2)Represents the percentage of base salary earned as cash incentive compensation.

(3)Represents the percentage of base salary paid as cash incentive compensation.

(4)Represents the maximum percentage of base salary available as cash incentive compensation.
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The Earnings target and the actual results for the year ended December 31, 2018, are set forth in the table below.

Categor 2018 2018
gory Performance Plan
Earnings Per Share $ 1.11 $0.88

Review of the Chief Financial Officer. The Human Resources Committee of the Bank met outside the presence of
management to review the performance of the Chief Financial Officer. The Human Resources Committee of the Bank
noted that the Chief Executive Officer had provided it with an assessment of the performance of the Chief Financial
Officer, which included a review of the historical performance standards first adopted in 2009, an evaluation of
industry compensation data of publicly-traded institutions located in the Chicago MSA, immediately adjacent MSA,
or the State of Illinois with assets of $2.0 billion and $5.0 billion and an evaluation of 2018 performance compared to
the historical standards. The Human Resources Committee noted that the Bank achieved strong results in its
regulatory examinations and independent reviews relating to Asset-Liability Management. In addition, the Chief
Financial Officer provided core decision support analysis to the Chief Executive Officer and the Company’s Board of
Directors with respect to the payment of dividends, the Company’s Share Repurchase Program, the evaluation of two
potential acquisitions of smaller financial institutions, a community development project, and the tracking of corporate
and industry performance for Business Plan and strategic planning purposes. Because the members of the Board of
Directors have had considerable interaction with the Company’s Chief Financial Officer throughout the year, the
Human Resources Committee of the Bank determined that it had a strong basis to make an evaluation of the Chief
Financial Officer independent of the Chief Executive Officer’s conclusions and recommendations. Based on the factors
noted above, the Human Resources Committee of the Bank approved a 15.3% cash incentive compensation plan
payment to the Chief Financial Officer, consisting of 10.69% based on the achievement of the 2018 Business Plan
objectives as set forth in the matrix below plus 4.6% related to the completion of a specific project-based goal related
to community development investments, and a 2.4% discretionary cash bonus payment related to the disposition of the
Bank’s Visa B equity securities.
The Human Resources Committee of the Bank also approved a standard base compensation increase of 1.5% for the
Chief Financial Officer. The Board of Directors of the Bank ratified the actions of the Human Resources Committee
of the Bank with respect to the Chief Financial Officer.
The matrix utilized by the Human Resources Committee of the Bank with respect to the Chief Financial Officer is as
follows:

2018 2018 2018

Component Weight 2018 Percentage Percentage Maximum
Performance Results

Results Awarded Percentage
Core Earnings Per Share 5 % Met 880 % 880 % 20 %
Internal Controls 25 Met 10.00 10.00 20
Asset Quality (Securities)(D) 30 Met 10.00 10.00 20
Liquidity & Interest Rate Risk 30 Met/Exceeded 12.50 12.50 20
Leadership & Planning 10 Met 10.00 10.00 20
Composite 100 % Met/Exceeded 10.69% @ 10.69% 3 20 % 4

The Human Resource Committee of the Bank’s review was based on information provided in our audited financial
(1) statements; however, such results were reviewed generally but were not compared to predetermined numerical
criteria.
(2)Represents the percentage of base salary earned as cash incentive compensation.
(3)Represents the percentage of base salary paid as cash incentive compensation.
(4)Represents the maximum percentage of base salary available as cash incentive compensation.
The Earnings target and the actual results for the year ended December 31, 2018, are set forth in the table in the
Review of the Chief Executive Officer.
Review of National Commercial Leasing President. The Human Resources Committee of the Bank met outside the
presence of management to review the performance of the National Commercial Leasing President. The Human
Resources Committee of the Bank noted that the Chief Executive Officer had assessed the performance of the
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National Commercial Leasing President and the applicable cash incentive compensation based on the results of the
Bank’s 2018 National Commercial Leasing President Incentive Compensation Plan. The Bank’s National Commercial
Leasing President Incentive Compensation Plan rewards successes in growing the commercial lease portfolio, the
lessor credit portfolio, commercial deposits, and non-interest income based on Business Plan projections and
underwriting standards. The National Commercial Leasing President, with the concurrence of the Chief Executive
Officer, projected the Business Plan results based on numerous factors including the prior
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year’s volume funded and average outstanding, the allocation of relative credit risk between investment grade and
other leases, the relative volume of discounted lease originations, the average outstanding balance of commercial
loans to independent equity lessors, the yield achieved on lease and loan originations, the asset quality of the portfolio,
current economic and projected market conditions, lease and loan repayments and other factors. The National
Commercial Leasing Division achieved 102% of the overall portfolio balance target at December 31, 2018; however,
the relative credit risk composition of discounted lease originations resulted in a lower yield than the overall portfolio
balance target yield by approximately 2.4%. Based on the relative achievements within the Discounted Lease and
Lessor Commercial Credit portfolios pursuant to the 2018 National Commercial Leasing Incentive Compensation
Plan, the Human Resources Committee of the Bank approved a $100,464 cash incentive compensation plan payment
to the National Commercial Leasing President for 2018 and a $11,647 discretionary cash bonus payment related to the
management of certain wholesale lessor relationships. The Committee’s approval includes $410 earned under the
incentive compensation plan but deferred for up to two years pursuant to the Bank’s risk management controls with
respect to incentive compensation for risk-taking activities. If the obligations are not met, then the deferred amounts
will be forfeited. The Human Resources Committee of the Bank also approved a standard base compensation increase
of 2.0% for the National Commercial Leasing President. The Board of Directors of the Bank ratified the actions of the
Human Resources Committee of the Bank with respect to the National Commercial Leasing President.
Reasonableness of Compensation

After considering all components of the compensation program for the named executive officers, the Human
Resources Committee of the Bank has determined that such compensation is reasonable and appropriate.

The cash incentive compensation programs for the Chief Executive Officer, the Chief Financial Officer, and the
National Commercial Leasing President include both asset quality and internal control risk measurements. Similar
controls exist within the incentive compensation plans for non-executive officers and employees, as applicable. In
addition, the measurement and review of the asset quality and internal controls performance are separated from the
applicable business operations, including audits by the Internal Audit Division, the Company’s independent external
audit firm and other third-party independent reviews. Finally, the overall system of internal controls is robust and
provides multiple levels of controls to reasonably detect and prevent instances of excessive risk taking within the
organization.

Tax and Accounting Treatment

Code Section 409A. The Human Resources Committees of the Company and the Bank have monitored regulatory
developments under Section 409A of the Internal Revenue Code, which was enacted as part of the American Jobs
Creation Act of 2004 and deals with specific tax rules for non-qualified deferred compensation plans. The Company
previously revised certain provisions in its employment agreements with the Chief Executive Officer, the other
Named Executive Officers and certain other officers to address Section 409A and the final Treasury Regulations under
Section 409A.

Other Taxation Issues. The Human Resources Committees of the Company and the Bank believe that, as
compensation structures become more complex, the effects of the alternative minimum tax and other taxation issues
could affect the net intended effect of the Company’s and the Bank’s compensation plans. Although no specific action
is warranted at this time, the Human Resources Committees of the Company and the Bank intends to monitor the
effects of the alternative minimum tax and other taxation issues on the Company and its directors, officers and
associates when evaluating various compensation principles, practices and plans.
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EXECUTIVE COMPENSATION

The following table sets forth information concerning the compensation of the Company’s Chief Executive Officer and
the other two most highly compensated executive officers who served in such capacities during 2018:

Summary Compensation Table

Non-Equity
Name and Principal Position Year Salary  Bonus g};ﬁntlve égrr(l);:gation(z) gzﬁllll)ensation
Compensation())
F. Morgan Gasior 2018 $439,958 $20,000 $ 110,925 ©® § 31,484 $ 602,367
Chairman of the Board,
Chief Executive Officer 2017 412,703 — 138,256 64,165 615,124
and President
Paul A. Cloutier 2018 289,148 7,000 44,574 @ $ 29,876 $ 370,598
Executive Vice President
and Chief Financial Officer 2017 284,011 — 33,842 63,671 381,524
William J. Deutsch, Jr. 2018 231,713 11,647 100,464 ® 15,397 $ 359,221
National Commercial Leasing President 2017 227,596 — 104,368 48,452 380,416

Mr. Deutsch's 2018 and 2017 amounts include $410 and $1,021 earned under the cash compensation plan,
respectively, but deferred for up to two years pursuant to the Bank's risk management controls with respect to
incentive compensation and paid if certain lease obligations are met. If the obligations are not met, then the
deferred amounts will be forfeited.

(2) All other compensation for the named executive officers during fiscal 2018 is summarized below:

ey

Name Perquisites®) Insurance( l;reiii);lbursement(iii) lét/(l);t(clil) Total

F. Morgan Gasior $ 19,200 $ 2,913 $ 1272 $8,099 $31,484
Paul A. Cloutier $ 18,600 $ 2,106 $ 920 $8,250 $29,876
William J. Deutsch, Jr. $ 6,000 $ 1,739 $ 760 $6,898 $15,397

Includes use of an automobile or an automobile allowance, and in the case of Messrs. Gasior and Cloutier, club
dues.
Consists of premiums paid by the Company during the fiscal year with respect to additional short- and long-term
disability insurance for each named executive officer. Certain amounts were paid by the executive and reimbursed
(ii) by the Company under employment agreement provisions that reduce, on a dollar-for-dollar basis, the Bank’s
obligations under such executive’s employment agreement in the event of the executive’s death or disability by the
amount of insurance proceeds received by the executive’s named beneficiary.
Reflects reimbursement for income and employment taxes incurred by the executive as a result of the insurance
(iii) premiums paid by the executive and reimbursed by the Company. See note (ii) above and discussion below for
additional information.
Mr. Gasior is eligible to receive an incentive cash bonus up to 50% of base salary based on the achievement of
weighted performance goals.
Mr. Cloutier is eligible to receive an incentive cash bonus up to 20% of base salary based on the achievement of
(4)weighted performance goals and an additional incentive cash bonus up to a maximum of $15,000 based on the
achievement of a community development project performance goal.
Mr. Deutsch is eligible to receive an incentive under the National Commercial Leasing President Incentive
Compensation Plan. Maximum payout is not limited if certain business plan objectives are achieved during 2018. If
these objectives are not achieved, the maximum payout is limited to $165,000. Final incentive earned is subject to
risk-based deferrals and asset quality adjustments.
Potential Payments upon Termination or Change of Control
The following table sets forth information concerning potential payments and benefits under the Company’s
compensation programs and benefit plans to which the Named Executive Officers would be entitled upon a

®

3)

&)

21



Edgar Filing: BankFinancial CORP - Form 10-K/A

termination of employment as of December 31, 2018. As is more fully described on the following page, the named
executive officers entered into employment agreements with the Company and/or the Bank, as applicable (each, an
“Employment Agreement”), which provide for payments and benefits to a terminating executive officer following a
termination other than for “cause” or by resignation. Except for the payments and benefits provided by the Employment
Agreements, all other payments and benefits provided to any Named Executive Officer upon termination of his
employment are the same as the payments and benefits provided to other eligible executives of the Bank.
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Potential Payments Upon Termination by the Bank Other Types of Termination

Executive Zfé?lglstzogf FoFor Without By  For Good Upon ggi?rgoel 8{
£ Cabxeability M  Cause @ ResignR&ason (2) Death ()
Control
F. Morgan Gasior Cash payments $-$1,230,189
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