
MILLER HERMAN INC
Form 424B7
August 18, 2009

Filed Pursuant to Rule 424(b)(7)
Registration No. 333-157364

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered

Proposed Maximum
Offering Price Per Share(1)

Proposed Maximum
Aggregate Offering

Price(1)

Amount of
Registration

Fee(2)

Common Stock 2,041,666 $ 14.93 $ 30,482,073.38 $ 1,700.90
($0.20 per share)

(1) Determined in accordance with Rule 457(c) under the Securities Act of 1933, as amended, based on the average of the high and
low prices on the NASDAQ Global Select Market on August 17, 2009.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.

Edgar Filing: MILLER HERMAN INC - Form 424B7

Filed Pursuant to Rule 424(b)(7)Registration No. 333-157364 1



[HERMAN MILLER LOGO]

PROSPECTUS SUPPLEMENT
(To Prospectus Filed February 17, 2009)

2,041,666 Shares

HERMAN MILLER, INC.
COMMON STOCK

($.20 par value)

_________________

        This prospectus supplement relates to the potential resale from time to time by selling securityholders of up to 2,041,666 shares of our
common stock, $.20 par value per share. The 2,041,666 shares of our common stock (the �Securities�) were originally issued by us pursuant to the
Purchase Agreement (the �Purchase Agreement�), dated June 24, 2009, by and among Nemschoff Chairs, LLC., a Wisconsin limited liability
company (�Target�), NC Holding Company, a Wisconsin corporation and the sole member of Target (�Seller�), each of the shareholders of Seller,
and Herman Miller, Inc., in a transaction exempt from the registration requirements of the Securities Act of 1933, as amended (the �Securities
Act�).

        Seller and its shareholders, affiliates and successors, including transferees (collectively, the �Selling Securityholders�), may offer the
Securities from time to time directly or through underwriters, broker-dealers or agents and in one or more public or private transactions and at
fixed prices, prevailing market prices, at prices related to prevailing market prices or at negotiated prices. If the Securities are sold through
underwriters, broker-dealers or agents, the Selling Securityholders will be responsible for underwriting discounts or commissions or agents�
commissions.

        We will not receive any proceeds from the sale of Securities by the Selling Securityholders.

        Our common stock is listed on the NASDAQ Global Select Market under the symbol �MLHR.� On August 17, 2009, the last reported sales
price of our common stock was $14.73 per share.

Investing in our common stock involves certain risks. See �Risk Factors� on page S-1.

_________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus supplement is not an offer to sell these shares, and it is not soliciting an offer to buy these shares, in any state where the
offer or sale is not permitted.

_________________

The date of this Prospectus Supplement is August 18, 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

        This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this offering of the
Securities and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, dated February 19, 2009, which
describes more general information, some of which may not apply to this offering. You should read both this prospectus supplement and the
accompanying prospectus, together with the additional information described under the heading �Where You Can Find More Information.�

        When acquiring any Securities discussed in this prospectus supplement, you should rely only on the information provided in this prospectus
supplement and the accompanying prospectus, including the information incorporated by reference. Neither we, nor any dealers or agents, have
authorized anyone to provide you with different information. The Selling Securityholders are not offering the Securities in any jurisdiction
where the offer is prohibited. You should not assume that the information in this prospectus supplement or any document incorporated by
reference is accurate or complete at any date other than the date mentioned on the cover page of these documents.

        If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus,
you should rely on the information set forth in this prospectus supplement. If the information conflicts with any statement in a document which
we have incorporated by reference, then you should consider only the statement in the more recent document.

        In this prospectus supplement and the accompanying prospectus, the terms �we,� the �company,� �us,� and �our� refer to Herman Miller, Inc.

WHERE YOU CAN FIND MORE INFORMATION

        We have filed a registration statement with the Securities and Exchange Commission (the �SEC�). The prospectus is part of the registration
statement, and the registration statement also contains additional information and exhibits. We file annual, quarterly, and current reports, proxy
statements, and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC�s web site at
http://www.sec.gov. You may also read and copy any document we filed at the SEC�s public reference room at 100 F Street, NE, Washington,
D.C. 20549. You may obtain information on the operation of the SEC�s public reference room in Washington, D.C. by calling the SEC at
1-800-SEC-0330.

        This prospectus supplement does not contain all of the information we have included in the registration statement and the accompanying
exhibits and schedules in accordance with the rules and regulations of the SEC, and we refer you to the omitted information. The statements this
prospectus supplement makes pertaining to the content of any contract, agreement, or other document that is an exhibit to or incorporated by
reference in the registration statement necessarily are summaries of their material provisions and do not describe all exceptions and
qualifications contained in those contracts, agreements, or documents. You should read those contracts, agreements, or documents for
information that may be important to you. The registration statement, exhibits, and schedules are available at the SEC�s public reference room or
through its internet site.

        The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus
supplement, and information we later file with the SEC will automatically update and supersede that information. We incorporate by reference
the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange
Act of 1934 until this offering is terminated (other than current reports furnished on Form 8-K under Item 2.02 or Item 7.01, unless we
specifically state in such current report that such information is to be considered �filed� under the Securities and Exchange Act of 1934 or we
incorporate it be reference into a filing under the Securities Act of 1933):

� Annual Report on Form 10-K for the fiscal year ended May 30, 2009; and

-ii-
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� The description of our capital stock contained in the Amended Registration Statement on Form S-3 filed on May 8, 1997.

        You may request a copy of these filings at no cost, by writing or calling us at the following address or telephone number:

James E. Christenson
Secretary, SVP Legal Services

Herman Miller, Inc.
855 East Main Avenue

P.O. Box 302
Zeeland, Michigan 49464-0302

Telephone: (616) 654-3000

FORWARD-LOOKING STATEMENTS

        Certain statements in this prospectus supplement are not historical facts but are �forward-looking statements� as defined under Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act, as amended. Such statements are based on
management�s beliefs, assumptions, current expectations, estimates and projections about the office furniture industry, the economy and the
company itself. Words like �anticipates,� �believes,� �confident,� �estimates,� �expects,� �forecasts,� �likely,� �plans,� �projects,� �should,� variations of such words,
and similar expressions identify such forward-looking statements. These statements do not guarantee future performance and involve certain
risks, uncertainties, and assumptions that are difficult to predict with regard to timing, extent, likelihood, and degree of occurrence. These risks
include, without limitation:

� employment and general economic conditions;
� our funding obligations for our defined benefit pension plans;
� the pace of economic activity in the U.S. and in our international markets;
� our ability to access capital to fund our operations and growth;
� the increase in white collar employment;
� the willingness of customers to undertake capital expenditures;
� the types of products purchased by customers;
� competitive pricing pressures;
� the availability and pricing of raw materials;
� our reliance on the timely delivery of goods by certain suppliers;
� currency fluctuations;
� the ability to increase prices to absorb the additional costs of raw materials;
� the financial strength of our dealers;
� the financial strength of our customers;
� the mix of our products purchased by customers;
� our ability to attract and retain key executives and other qualified employees;
� our ability to continue to make product innovations;
� the success of newly introduced products;
� our ability to serve all of our markets;
� possible acquisitions;
� divestitures or alliances;
� the outcome of pending litigation or governmental audits or investigations;
� political and economic risks in the international markets we serve; and
� other risks identified in our filings with the Securities and Exchange Commission.

Therefore, actual results and outcomes may materially differ from what we express or forecast. Furthermore, we undertake no obligation to
update, amend, or clarify forward-looking statements.

-iii-
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RISK FACTORS

An investment in the Securities involves certain risks. You should carefully consider the risks described in �Item IA. Risk Factors� in our
Annual Report on Form 10-K for the year ended May 30, 2009, as well as the other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus, before making an investment decision. These risks and uncertainties are not the only
ones we face; other risks, either unforeseen or currently deemed less significant, may also have a negative impact on our company. If any of
these risks actually occurs, our business, operating results, cash flows, and financial condition could be materially adversely affected.

USE OF PROCEEDS

        We will not receive any proceeds from any sale of the Securities by the Selling Securityholders.

DIVIDEND POLICY

        We have historically paid a regular quarterly dividend on our common stock. The amount of the quarterly dividend for each of the record
dates November 29, 2008 and February 28, 2009 was $0.088 per share and the amount of the quarterly dividend for the record date May 30,
2009 was $0.022 per share. However, the timing and amount of future dividends, if any, is at the discretion of our Board of Directors and will
depend upon our operating results, financial condition, cash requirements, restrictions in terms of financing arrangements, and other relevant
factors. There are no assurances that dividends will be paid by us in future periods or that dividends, if paid, will be at the same amounts per
share as in prior periods.

DESCRIPTION OF COMMON STOCK

General

        The following description of our common stock summarizes the material terms and provisions of the Securities that may be offered from
time to time pursuant to this prospectus supplement. For the complete terms of our common stock, please refer to our Restated Articles of
Incorporation, as amended, and Amended and Restated Bylaws that are incorporated by reference into the registration statement of which this
prospectus supplement is a part or may be incorporated by reference in this prospectus supplement. The terms of our common stock may also be
affected by the Michigan Business Corporation Act. The summary below is qualified in its entirety by reference to our Restated Articles of
Incorporation, as amended, and Amended and Restated Bylaws, copies of which have been filed with the SEC and are also available upon
request from us.

        Our Restated Articles of Incorporation authorize us to issue a total of 240,000,000 shares of our common stock. As of July 22, 2009, a total
of 55,884,937 shares were issued and outstanding. We have reserved an aggregate of 7,792,416 shares of our common stock for issuance
pursuant to equity incentive and other stock plans we have previously adopted.

        Holders of our common stock are entitled to receive dividends if, as and when declared by our Board of Directors out of funds legally
available for dividends. Holders of our common stock are also entitled, upon our liquidation, and after claims of creditors and the preferences of
any class or series of preferred stock outstanding at the time of liquidation, to receive pro rata our net assets.

        Holders of our common stock are entitled to one vote for each share that they hold and are vested with all of the voting power except as our
Board of Directors may provide in the future with respect to preferred stock that the Board of Directors may hereafter authorize. Shares of our
common stock are not redeemable, and have no subscription, conversion or preemptive rights.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Computershare Investor Services, LLC.

S-1
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Anti-Takeover Effects of Certain Provisions in our Articles, Bylaws and Michigan Law

        Some provisions of our Restated Articles of Incorporation, as amended, our Amended and Restated Bylaws, as well as Michigan law may
be deemed to have an anti-takeover effect and may collectively operate to delay, defer, or prevent a tender offer or takeover attempt that a
shareholder might consider in his or her best interest, including those attempts that might result in a premium over the market price for the shares
held by our shareholders. These provisions include:

Preferred Stock Authorization. Our Board of Directors, without shareholder approval, has the authority under our Restated Articles of
Incorporation, as amended, to issue preferred stock with rights superior to the rights of the holders of common stock. As a result, preferred stock,
while not intended as a defensive measure against takeovers, could be issued quickly and easily, could adversely affect the rights of holders of
common stock, and could be issued with terms calculated to delay or prevent a change of control of the Company or make removal of
management more difficult.

Classified Board of Directors. The Company�s Restated Articles of Incorporation divide the members of our Board of Directors into three
classes. The members of each class serve for a three-year term. The terms are staggered so that each year the term of only one of the classes
expires. Staggering directors� terms makes it more difficult for a potential acquirer to seize control of a target company through a proxy contest,
even if the acquirer controls a majority of our stock, because only one-third of the directors stand for election in any one year.

Size of the Board of Directors. The Company�s Restated Articles of Incorporation provide that the number of directors may be determined
by an affirmative vote of 80% of the Board of Directors and a majority of the Continuing Directors (as defined in the Restated Articles of
Incorporation). Generally, a �Continuing Director� is a director who is unaffiliated with a person or entity who owns 10% or more of the
Company�s common stock and was a director before the shareholder owned 10% or more of the Company�s common stock. The approval by the
Continuing Directors makes it more difficult for a potential acquirer to seize control of the Board of Directors by increasing the number of
directors and electing, through its voting power, sufficient directors to control the Board.

Board Evaluation of Certain Offers. The Company�s Restated Articles of Incorporation require the Board of Directors to evaluate any offer
to make a tender or exchange offer for any capital stock of the Company, to merge or consolidate the Company with any other entity or to
purchase or otherwise acquire all or substantially all of the assets or business of the Company prior to approving, adopting or recommending any
such offer. Specifically, the Board of Directors must determine that any such offer would be in compliance with all applicable laws and that the
offer is in the best interests of the Company and its shareholders. In connection with its evaluation of the best interests of the Company and its
shareholders, the Board of Directors must consider all relevant factors, including, among other factors, the potential social and economic impact
of the offer and its consummation on the Company, its employees, customers, vendors and the communities in which the Company operates or is
located. The obligation of the Board of Directors to consider such interests may make it more difficult for a potential acquirer to seize control of
the Company.

Amendment of Restated Articles of Incorporation and Amended and Restated Bylaws. Under the terms of the Company�s Restated
Articles of Incorporation, amendments to Article IX of the Restated Articles of Incorporation (concerning the Board of Directors) and to Article
X of the Restated Articles of Incorporation (concerning Board Evaluation of Certain Offers) require an affirmative vote of at least 80% of the
outstanding shares entitled to vote on those matters. Under the terms of the Company�s Amended and Restated Bylaws, amendments to Sections
2 or 3 of Article IV of the Amended and Restated Bylaws (concerning directors) require an affirmative vote of a majority of the Continuing
Directors and at least 80% of the Board of Directors.

Director Nominations. The Company�s Amended and Restated Bylaws provide that nominations for the election of directors may be made
by the Board of Directors or by a shareholder entitled to vote in the election of directors. A shareholder entitled to vote in the election of
directors, however, may make such a nomination only if written notice of such shareholder�s intent to do so has been given to the Company
within certain periods of time. Each shareholder�s notice must include certain information concerning the shareholder making the nomination and
the nominee as may reasonably be required by the Company to determine the qualifications of such person to serve as a director.
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Shareholder Proposals. The Company�s Amended and Restated Bylaws provide that the Board of Directors will submit for consideration
and vote by the shareholders, at any meeting of the shareholders, only those proposals that are first brought before the meeting by or at the
direction of the Board of Directors, or by any shareholder entitled to vote at such meeting; (a) who submits to the Company a timely Notice of
Proposal in accordance with the requirements of Section 12 of Article III of the Amended and Restated Bylaws and the proposal is a proper
subject for action by shareholders under Michigan law; or (b) whose proposal is included in the Company�s proxy materials in compliance with
all the requirements set forth in the applicable rules and regulations of the SEC. Each shareholder�s Notice of Proposal must include certain
information concerning the shareholder submitting the notice as well as the proposal.

Fair Price Act. Certain provisions of the Michigan Business Corporation Act, referred to as the Fair Price Act, establish a statutory scheme
similar to the supermajority and fair price provisions found in many corporate charters. The Fair Price Act provides that a supermajority vote of
90% of the shareholders and no less than two-thirds of the votes of noninterested shareholders must approve a �business combination.� The Fair
Price Act defines a �business combination� to include nearly any merger, consolidation, share exchange, sale of assets, stock issuance, liquidation,
or reclassification of securities involving an �interested shareholder� or certain �affiliates� of an interested shareholder. An �interested shareholder� is
generally any person who owns 10% or more of the outstanding voting shares of the Company. An �affiliate� is a person who directly or indirectly
controls, is controlled by, or is under common control with a specified person.

        The supermajority vote required by the Fair Price Act does not apply to business combinations that satisfy certain conditions. These
conditions include, among others: (1) the purchase price to be paid for the shares of common stock in the business combination must be at least
equal to the highest of either (a) the market value of the shares on the date that the business combination was announced or on the date that the
interested shareholder first became an interested shareholder, whichever is higher, or (b) the highest per share price paid by an interested
shareholder within the two-year period preceding the announcement of the business combination or in the transaction in which the shareholder
first became an interested shareholder, whichever is higher; (2) once becoming an interested shareholder, the person may not become the
beneficial owner of any additional shares of the Company except as part of the transaction that resulted in the interested shareholder becoming
an interested shareholder or by virtue of proportionate stock splits or stock dividends; and (3) at least five years have passed between the date the
interested shareholder first became an interested shareholder and the date the business combination is completed. The requirements of the Fair
Price Act do not apply to business combinations with an interested shareholder that the Board of Directors has approved or exempted from the
requirements of the Fair Price Act by resolution before the time that the interested shareholder first became an interested shareholder.

SELLING SECURITYHOLDERS

        On June 24, 2009, we issued the Securities covered by this prospectus supplement to Seller, which is the initial Selling Securityholder
under this prospectus supplement, in a transaction exempt from the registration requirements of the Securities Act.  The table below sets forth
the name of the initial Selling Securityholder, its beneficial ownership prior to and after the completion of this offering and the number of
Securities that the initial Selling Securityholder, or its shareholders, affiliates or successors, including transferees, may from time to time offer
and sell, pursuant to this prospectus supplement. The table assumes that, after completion of the offering, none of the Securities covered by this
prospectus supplement will be held by the Selling Securityholders.

Shares Beneficially Owned
Prior to the Offering

Shares Offered
Hereby

Shares Beneficially Owned
After the Offering

Selling
Securityholder Shares Percent Shares Percent

NC Holding
Company(1) 2,041,666 3.8% 2,041,666 -- --
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        (1)        The outstanding equity securities of NC Holding Company are owned by Mark S. Nemschoff (who owns approximately 61.7% of
the equity securities of NC Holding Company), Paul Nemschoff (who owns approximately 21.8% of the equity securities of NC Holding
Company), Amy Hellman (who owns approximately 15.5% of the equity securities of NC Holding Company), and The Nemschoff Family Trust
of 2009 (which owns approximately 1.0% of the equity securities of NC Holding Company). Each of the foregoing may be transferees of the
initial Selling Securityholder and may from time to time, either directly or indirectly through other transferees, offer and sell Securities pursuant
to this prospectus supplement.

        Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the
Securities.  To our knowledge, the Selling Securityholders have sole voting and investment power with respect to the Securities.

        We do not know when or in what amounts the Selling Securityholders may offer the Securities for sale.  The Selling Securityholders might
not sell any or all of the Securities offered by this prospectus supplement.

         Because the Selling Securityholders may offer all or some of the Securities pursuant to this offering, and because currently no sale of any
of the Securities is subject to any agreements, arrangements or understandings (other than as set forth in the Purchase Agreement), we cannot
estimate the number of the Securities that will be held by the Selling Securityholders after completion of the offering.

        Under the Purchase Agreement, the Company acquired all of the equity interests of the Target from the initial Selling Securityholder. The
Target was acquired for a combination of $32.1 million in cash, which was paid with cash-on-hand and the issuance of the Securities.
Additionally, there are two forms of contingent consideration: one being in the form of a performance-based payment that is in the range of $0
and $25 million and would be earned over the next two years, and the other contingent consideration is in the form of a contingent value right
(�CVR�) for each share of common stock issued. In the aggregate, the CVRs will be in the range of $0 and $22 million in two years. Each CVR
entitles the Seller to compensation in the event that the Company�s share price is below $24 per share in June, 2011. A floor price of $13.28 has
been established that provides a maximum payout of $10.72 per share to payable at the time of maturity. Both the performance-based and CVR
payments, if any, may be made in either cash or stock at the Company�s discretion.

        In connection with that transaction, Mr. Mark S. Nemschoff entered into an Executive Consulting and Noncompete Agreement and,
effective July 22, 2009, was appointed to the Board of Directors of the Company. Under the terms of the Executive Consulting and Noncompete
Agreement, Mr. Mark S. Nemschoff has agreed to provide consulting services to the Company on a substantially full-time basis with the purpose
of facilitating the transition and integration of the Target with the Company as well as participating with strategic planning and business
development. The agreement is for a term of two years and provides for an annual consulting fee of $275,000 and certain health insurance and
fringe benefits. Also, in connection with that transaction, Mr. Paul Nemschoff entered into an Executive Employment and Noncompete
Agreement under which Mr. Paul Nemschoff is employed by the Target as its Vice President of Sales and Customer Care. The agreement is for a
term of two years and provides for annual compensation of $225,000 and certain health insurance and fringe benefit. Also, in connection with
that transaction, the Company entered into a Lease Agreement with an entity that is indirectly controlled by Mr. Mark S. Nemschoff. The
premises, consisting of approximately 90,000 square feet, is to be leased by the Company for a period of five years at an annual rent of
$240,000. Finally, also in connection with the transaction, the Company entered into a three-year supply agreement with Colby Metal, Inc., an
entity indirectly controlled by Mr. Mark S. Nemschoff, for the supply of certain light gauge sheet steel and tubular fabrication and/or paint
equipment, products and services. Prior to the acquisition of the Securities, none of the Selling Securityholders owned any of the Company�s
common stock.

PLAN OF DISTRIBUTION

        The Selling Securityholders or their affiliates or successors, including their transferees, may sell the Securities directly to purchasers or
through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions from the
Selling Securityholders or the purchasers of the Securities.  These discounts, concessions or commissions as to any particular underwriter,
broker-dealer or agent may be in excess of those customary in the types of transactions involved.
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        The Securities may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of sale, at varying prices
determined at the time of sale or at negotiated prices.  These sales may be effected in transactions, which may involve crosses or block
transactions:

� on any national securities exchange or quotation service on which the common stock may be listed or quoted at the time of sale,
including, as of the date of this prospectus supplement, the NASDAQ Global Select Market;

� in the over-the-counter market;

� in transactions otherwise than on these exchanges or services or in the over-the-counter market; or

� through the writing of options, whether the options are listed on an options exchange or otherwise.

        In addition, any securities that qualify for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than
pursuant to this prospectus supplement.

        In connection with the sale of the Securities or otherwise and subject to applicable law, the Selling Securityholders may enter into hedging
transactions with broker-dealers, which may in turn engage in short sales of the Securities in the course of hedging the positions they assume.
 Subject to applicable law, the Selling Securityholders may also sell short the Securities and deliver the Securities to close out short positions, or
loan or pledge the Securities to broker-dealers that in turn may sell those Securities.

        The aggregate proceeds to the Selling Securityholders from the sale of the Securities will be the purchase price of the Securities less
discounts and commissions, if any.

        In effecting sales, broker-dealers or agents engaged by the Selling Securityholders may arrange for other broker-dealers to participate.
 Broker-dealers or agents may receive commissions, discounts or concessions from the Selling Securityholders in amounts to be negotiated
immediately prior to the sale.

        In offering the Securities covered by this prospectus supplement, the Selling Securityholders and any broker-dealers who execute sales for
the Selling Securityholders may be deemed to be �underwriters� within the meaning of Section 2(a)(11) of the Securities Act in connection with
such sales.  Any profits realized by the Selling Securityholders and the compensation of any broker-dealer may be deemed to be underwriting
discounts and commissions.  Selling Securityholders who are �underwriters� within the meaning of Section 2(a)(11) of the Securities Act will be
subject to the prospectus delivery requirements of the Securities Act and may be subject to certain statutory and regulatory liabilities, including
liabilities imposed pursuant to Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

        In order to comply with the securities laws of certain states, if applicable, the Securities must be sold in such jurisdictions only through
registered or licensed brokers or dealers.  In addition, in certain states the Securities may not be sold unless they have been registered or
qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.

        The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of Securities pursuant to this prospectus
supplement and to the activities of the Selling Securityholders.

        Pursuant to the Purchase Agreement, the Company has agreed to indemnify, in certain circumstances, Seller and its affiliates and their
respective equity owners, directors, employees, agents and other representatives, against and hold them harmless from all liabilities resulting
from, arising out of or related to any breach of any representation, warranty, covenant or agreement of the Company contained in the Purchase
Agreement, or certain other matters as set forth in the Purchase Agreement. Seller has agreed (and each of the shareholders of Seller have
guaranteed such obligation) to indemnify the Company, Nemschoff Chairs, LLC and all of their respective affiliates and their respective equity
owners, directors, employees, agents and other representatives against and hold them harmless from all liabilities resulting from, arising out of or
related to any breach of any representation, warranty, covenant or agreement of Seller contained in the Purchase Agreement, or certain other
matters as set forth in the Purchase Agreement.
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LEGAL MATTERS

        The validity of the Securities offered by the Selling Securityholders pursuant to this prospectus supplement will be passed upon for us by
Varnum LLP, Grand Rapids, Michigan.

EXPERTS

        The consolidated financial statements of Herman Miller, Inc. appearing in Herman Miller, Inc.�s Annual Report (Form 10-K) for the fiscal
year ended May 30, 2009 (including the financial statement schedule appearing therein), and the effectiveness of Herman Miller, Inc.�s internal
control over financial reporting as of May 30, 2009 have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their reports thereon, including therein, and incorporated herein by reference. Such consolidated financial statements are incorporated
herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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[HERMAN MILLER LOGO]

PROSPECTUS

HERMAN MILLER, INC.

COMMON STOCK
($.20 par value)

_______________

        We may offer and sell from time to time, in one or more offerings, shares of our common stock. We may offer these securities in amounts,
at prices and on terms determined at the time of each offering thereof. Each time we sell such securities, we will provide a supplement to this
prospectus that contains specific information about the terms of the offering. In addition, certain selling securityholders to be identified in a
prospectus supplement may offer and sell these securities.

        This prospectus may not be used to sell securities unless accompanied by a prospectus supplement. The prospectus supplement may also
add, update or change information contained in this prospectus. You should carefully read this prospectus and any accompanying prospectus
supplement before you invest in any of our securities.

        We or any selling securityholders may offer and sell the securities directly to you, through agents, underwriters or dealers. The prospectus
supplement for each offering will describe in detail the plan of distribution for that offering and will set forth the names of any agents, dealers or
underwriters involved in the offering and any applicable fees, commissions or discount arrangements. The net proceeds we expect to receive
from sales will be set forth in the prospectus supplement.

        Our common stock is listed on the NASDAQ Global Select Market under the symbol �MLHR.� On February 13, 2009, the last reported sales
price of our common stock was $11.78 per share.

Investing in our common stock involves certain risks. See the �Risk Factors� section contained in the applicable prospectus
supplement and in the documents we incorporate by reference in this prospectus to read about factors you should consider before
investing in our common stock.

_______________

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is not an offer to sell these shares, and it is not soliciting an offer to buy these shares, in any state where the offer or
sale is not permitted.

_______________

The date of this Prospectus is February 17, 2009.
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ABOUT THIS PROSPECTUS

        This prospectus is part of a �shelf� registration statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission, or
the SEC. By using a shelf registration statement, we and/or selling securityholders may sell any of the securities described in this prospectus
from time to time and in one or more offerings. Each time we and/or selling securityholders sell securities, we will provide a supplement to this
prospectus that contains specific information about the terms of the offering. Each prospectus supplement may also add, update or change
information contained in this prospectus. Before purchasing any securities, you should carefully read both this prospectus and any accompanying
prospectus supplement, together with the additional information described under the heading �Where You Can Find More Information.�

        In this prospectus, the terms �we,� the �company,� �us,� and �our� refer to Herman Miller, Inc.

WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly, and current reports, proxy statements, and other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document we filed at the SEC�s public
reference room at 100 F Street, NE, Washington, D.C. 20549. You may obtain information on the operation of the SEC�s public reference room
in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

        This prospectus does not contain all of the information we have included in the registration statement and the accompanying exhibits and
schedules in accordance with the rules and regulations of the SEC, and we refer you to the omitted information. The statements this prospectus
makes pertaining to the content of any contract, agreement, or other document that is an exhibit to the registration statement necessarily are
summaries of their material provisions and do not describe all exceptions and qualifications contained in those contracts, agreements, or
documents. You should read those contracts, agreements, or documents for information that may be important to you. The registration statement,
exhibits, and schedules are available at the SEC�s public reference room or through its internet site.

        The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and
information we later file with the SEC will automatically update and supersede that information. We incorporate by reference the documents
listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 until
this offering is terminated (other than current reports furnished on Form 8-K under Item 2.02 or Item 7.01, unless we specifically state in such
current report that such information is to be considered �filed� under the Securities and Exchange Act of 1934 or we incorporate it be reference
into a filing under the Securities Act of 1933):

� Annual Report on Form 10-K for the fiscal year ended May 31, 2008;
� Quarterly Reports on Form 10-Q for the quarterly periods ended August 30, 2008, and November 29, 2008;
� Current Reports on Form 8-K filed on September 17, 2008, November 12, 2008, December 17, 2008, and January 7, 2009; and
� The description of our capital stock contained in the Amended Registration Statement on Form S-3 filed on May 8, 1997.

        You may request a copy of these filings at no cost, by writing or calling us at the following address or telephone number:

Joe Nowicki
Treasurer, VP Investor Relations

Herman Miller, Inc.
855 East Main Avenue

P.O. Box 302
Zeeland, Michigan 49464-0302

Telephone: (616) 654-3000
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        You should rely only on the information contained in this prospectus, any prospectus supplement, and the documents incorporated by
reference in this prospectus or any prospectus supplement. We have not authorized anyone else to provide you with different information. You
should not assume that the information in this prospectus, any prospectus supplement, or any document incorporated by reference is accurate as
of any date other than the date of those documents.

FORWARD-LOOKING STATEMENTS

        Certain statements in this prospectus are not historical facts but are �forward-looking statements� as defined under Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act, as amended. Such statements are based on management�s
beliefs, assumptions, current expectations, estimates and projections about the office furniture industry, the economy and the company itself.
Words like �anticipates,� �believes,� �confident,� �estimates,� �expects,� �forecasts,� �likely,� �plans,� �projects,� �should,� variations of such words, and similar
expressions identify such forward-looking statements. These statements do not guarantee future performance and involve certain risks,
uncertainties, and assumptions that are difficult to predict with regard to timing, extent, likelihood, and degree of occurrence. These risks
include, without limitation:

� employment and general economic conditions;
� the pace of economic activity in the U.S. and in our international markets;
� our ability to access capital to fund our operations and growth;
� the increase in white collar employment;
� the willingness of customers to undertake capital expenditures;
� the types of products purchased by customers;
� competitive pricing pressures;
� the availability and pricing of raw materials;
� our reliance on a limited number of suppliers;
� currency fluctuations;
� the ability to increase prices to absorb the additional costs of raw materials;
� the financial strength of our dealers;
� the financial strength of our customers;
� the mix of our products purchased by customers;
� our ability to attract and retain key executives and other qualified employees;
� our ability to continue to make product innovations;
� the success of newly introduced products;
� our ability to obtain targeted margins from new products;
� our ability to serve all of our markets;
� possible acquisitions;
� divestitures or alliances;
� the outcome of pending litigation or governmental audits or investigations;
� political risk in the international markets we serve; and
� other risks identified in our filings with the Securities and Exchange Commission.

        Therefore, actual results and outcomes may materially differ from what we express or forecast. Furthermore, we undertake no obligation to
update, amend, or clarify forward-looking statements.
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DESCRIPTION OF COMMON STOCK

General

        The following description of our common stock, together with the additional information we include in any applicable prospectus
supplement, summarizes the material terms and provisions of the common stock that may be offered from time to time pursuant to this
prospectus. For the complete terms of our common stock, please refer to our Restated Articles of Incorporation, as amended, and Amended and
Restated Bylaws that are incorporated by reference into the registration statement of which this prospectus is a part or may be incorporated by
reference in this prospectus or any prospectus supplement. The terms of our common stock may also be affected by the Michigan Business
Corporation Act. The summary below and that contained in any prospectus supplement is qualified in its entirety by reference to our Restated
Articles of Incorporation, as amended, and Amended and Restated Bylaws, copies of which have been filed with the SEC and are also available
upon request from us.

        Our Restated Articles of Incorporation authorize us to issue a total of 240,000,000 shares of our common stock. As of February 13, 2009, a
total of 53,711,457 shares were issued and outstanding. We have reserved an aggregate of 7,505,699 shares of our common stock for issuance
pursuant to equity incentive and other stock plans we have previously adopted.

        Holders of our common stock are entitled to receive dividends if, as and when declared by our Board of Directors out of funds legally
available for dividends. Holders of our common stock are also entitled, upon our liquidation, and after claims of creditors and the preferences of
any class or series of preferred stock outstanding at the time of liquidation, to receive pro rata our net assets.

        Holders of our common stock are entitled to one vote for each share that they hold and are vested with all of the voting power except as our
Board of Directors may provide in the future with respect to preferred stock that the Board of Directors may hereafter authorize. Shares of our
common stock are not redeemable, and have no subscription, conversion or preemptive rights.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Computershare Investor Services, LLC.

Anti-Takeover Effects of Certain Provisions in our Articles, Bylaws, Michigan Law and Shareholder Rights Plan

        Some provisions of our Restated Articles of Incorporation, as amended, our Amended and Restated Bylaws, and Michigan law as well as
our Shareholder Rights Plan may be deemed to have an anti-takeover effect and may collectively operate to delay, defer, or prevent a tender
offer or takeover attempt that a shareholder might consider in his or her best interest, including those attempts that might result in a premium
over the market price for the shares held by our shareholders. These provisions include:

Preferred Stock Authorization. As noted above, our Board of Directors, without shareholder approval, has the authority under our Restated
Articles of Incorporation, as amended, to issue preferred stock with rights superior to the rights of the holders of common stock. As a result,
preferred stock, while not intended as a defensive measure against takeovers, could be issued quickly and easily, could adversely affect the rights
of holders of common stock, and could be issued with terms calculated to delay or prevent a change of control of the Company or make removal
of management more difficult.

Classified Board of Directors. The Company�s Restated Articles of Incorporation divide the members of our Board of Directors into three
classes. The members of each class serve for a three-year term. The terms are staggered, so that each year the term of only one of the classes
expires. Staggering directors� terms makes it more difficult for a potential acquirer to seize control of a target company through a proxy contest,
even if the acquirer controls a majority of our stock, because only one-third of the directors stand for election in any one year.
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Size of the Board of Directors. The Company�s Restated Articles of Incorporation provide that the number of directors may be determined
by an affirmative vote of 80% of the Board of Directors and a majority of the Continuing Directors (as defined in the Restated Articles of
Incorporation). Generally, a �Continuing Director� is a director who is unaffiliated with a person or entity who owns 10% or more of the
Company�s common stock and was a director before the shareholder owned 10% or more of the Company�s common stock. The approval by the
Continuing Directors makes it more difficult for a potential acquirer to seize control of the Board of Directors by increasing the number of
directors and electing, through its voting power, sufficient directors to control the Board.

Board Evaluation of Certain Offers. The Company�s Restated Articles of Incorporation require the Board of Directors to evaluate any offer
to make a tender or exchange offer for any capital stock of the Company, to merge or consolidate the Company with any other entity or to
purchase or otherwise acquire all or substantially all of the assets or business of the Company prior to approving, adopting or recommending any
such offer. Specifically, the Board of Directors must determine that any such offer would be in compliance with all applicable laws and that the
offer is in the best interests of the Company and its shareholders. In connection with its evaluation of the best interests of the Company and its
shareholders, the Board of Directors must consider all relevant factors, including, among other factors, the potential social and economic impact
of the offer and its consummation on the Company, its employees, customers, vendors and the communities in which the Company operates or is
located. The obligation of the Board of Directors to consider such interests may make it more difficult for a potential acquirer to seize control of
the Company.

Amendment of Restated Articles of Incorporation and Amended and Restated Bylaws. Under the terms of the Company�s Restated
Articles of Incorporation, amendments to Article IX of the Restated Articles of Incorporation (concerning the Board of Directors) and to Article
X of the Restated Articles of Incorporation (concerning Board Evaluation of Certain Offers) require an affirmative vote of at least 80% of the
outstanding shares entitled to vote on those matters. Under the terms of the Company�s Amended and Restated Bylaws, amendments to Sections
2 or 3 of Article IV of the Amended and Restated Bylaws (concerning directors) require an affirmative vote of a majority of the Continuing
Directors and at least 80% of the Board of Directors.

Director Nominations. The Company�s Amended and Restated Bylaws provide that nominations for the election of directors may be made
by the Board of Directors or by a shareholder entitled to vote in the election of directors. A shareholder entitled to vote in the election of
directors, however, may make such a nomination only if written notice of such shareholder�s intent to do so has been given to the Company
within certain periods of time. Each shareholder�s notice must include certain information concerning the shareholder making the nomination and
the nominee as may reasonably be required by the Company to determine the qualifications of such person to serve as a director.

Shareholder Proposals. The Company�s Amended and Restated Bylaws provide that the Board of Directors will submit for consideration
and vote by the shareholders, at any meeting of the shareholders, only those proposals that are first brought before the meeting by or at the
direction of the Board of Directors, or by any shareholder entitled to vote at such meeting; (a) who submits to the Company a timely Notice of
Proposal in accordance with the requirements of Section 12 of Article III of the Amended and Restated Bylaws and the proposal is a proper
subject for action by shareholders under Michigan law; or (b) whose proposal is included in the Company�s proxy materials in compliance with
all the requirements set forth in the applicable rules and regulations of the SEC. Each shareholder�s Notice of Proposal must include certain
information concerning the shareholder submitting the notice as well as the proposal.

Fair Price Act. Certain provisions of the Michigan Business Corporation Act, referred to as the Fair Price Act, establish a statutory scheme
similar to the supermajority and fair price provisions found in many corporate charters. The Fair Price Act provides that a supermajority vote of
90% of the shareholders and no less than two-thirds of the votes of noninterested shareholders must approve a �business combination.� The Fair
Price Act defines a �business combination� to include nearly any merger, consolidation, share exchange, sale of assets, stock issuance, liquidation,
or reclassification of securities involving an �interested shareholder� or certain �affiliates� of an interested shareholder. An �interested shareholder� is
generally any person who owns 10% or more of the outstanding voting shares of the Company. An �affiliate� is a person who directly or indirectly
controls, is controlled by, or is under common control with a specified person.
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        The supermajority vote required by the Fair Price Act does not apply to business combinations that satisfy certain conditions. These
conditions include, among others: (1) the purchase price to be paid for the shares of common stock in the business combination must be at least
equal to the highest of either (a) the market value of the shares on the date that the business combination was announced or on the date that the
interested shareholder first became an interested shareholder, whichever is higher, or (b) the highest per share price paid by an interested
shareholder within the two-year period preceding the announcement of the business combination or in the transaction in which the shareholder
first became an interested shareholder, whichever is higher; (2) once becoming an interested shareholder, the person may not become the
beneficial owner of any additional shares of the Company except as part of the transaction that resulted in the interested shareholder becoming
an interested shareholder or by virtue of proportionate stock splits or stock dividends; and (3) at least five years have passed between the date the
interested shareholder first became an interested shareholder and the date the business combination is completed. The requirements of the Fair
Price Act do not apply to business combinations with an interested shareholder that the Board of Directors has approved or exempted from the
requirements of the Fair Price Act by resolution before the time that the interested shareholder first became an interested shareholder.

Shareholder Protection Rights Agreement. On July 12, 1999, the Company paid a dividend of one right (a �Right�) for each outstanding
share of common stock (�Common Stock�) of the Company held of record at the close of business on July 12, 1999 (the �Record Time�). The Rights
were issued pursuant to a Shareholder Protection Rights Agreement, dated as of June 30, 1999 (the �Rights Agreement�), between the Company
and First Chicago Trust of New York, a division of Equiserve Limited Partnership, as Rights Agent (the �Rights Agent�). Each Right entitles its
registered holder to purchase from the Company, after the Separation Time, one one-hundredth of a share of Junior Participating Preferred Stock
(�Junior Preferred Stock�), for $100 (the �Exercise Price�), subject to adjustment. Separate certificates evidencing the Rights (�Right Certificates�)
were mailed to holders of record of Common Stock at the Record Time (the �Separation Time�).

        The Rights will expire on the earlier of (i) the close of business on July 12, 2009, and (ii) the date on which the Rights are redeemed as
described below (the �Expiration Time�). The Exercise Price and the number of Rights outstanding, or in certain circumstances the securities
purchasable upon exercise of the Rights, are subject to adjustment from time to time to prevent dilution in the event of a Common Stock
dividend on, or a subdivision or a combination into a smaller number of shares of, Common Stock, or the issuance or distribution of any
securities or assets in respect of, in lieu of, or in exchange for, Common Stock.

        In the event that prior to the Expiration Time, a Flip-In Date (as defined below) shall occur, the Company shall take such action as shall be
necessary to ensure and provide that, if permitted by applicable law, each Right (other than Rights beneficially owned by the Acquiring Person
(as defined below) or any Affiliate or Associate thereof, which Rights shall become void) shall constitute the right to purchase from the
Company, upon the exercise thereof in accordance with, and subject to, the terms of the Rights Agreement, that number of shares of Common
Stock of the Company having an aggregate Market Price, on the date of the public announcement of an Acquiring Person�s becoming such (the
�Stock Acquisition Date�) that gave rise to the Flip-in Date, equal to twice the Exercise Price for an amount in cash equal to the then current
Exercise Price. In addition, the Board of Directors of the Company may, at its option, at any time after a Flip-in Date and prior to the time that
an Acquiring Person becomes the Beneficial Owner of more than 50% of the outstanding shares of Common Stock, if applicable law permits
Rights owned by the Acquiring Person and any Associate or Affiliate thereof to become void, elect to exchange all (but not less than all) the then
outstanding Rights (other than Rights Beneficially Owned by the Acquiring Person or any Affiliate or Associate thereof, which Rights become
void) for shares of Common Stock at an exchange ratio of one share of Common Stock per Right, appropriately adjusted to reflect any stock
split, stock dividend or similar transaction occurring after the date of the Separation Time (the �Exchange Ratio�). Immediately upon such action
by the Board of Directors, the right to exercise the Rights will terminate and each Right will thereafter represent only the right to receive a
number of shares of Common Stock equal to the Exchange Ratio. �Flip-In Date� means the first date of public announcement by the Company or
an Acquiring Person that an Acquiring Person has become such other than as a result of a Flip-over Transaction or Event (as defined below).
�Acquiring Person� means a Person becoming the Beneficial Owner of 15% or more of the outstanding shares of Common Stock.

        Whenever the Company shall become obligated (as described in the preceding paragraph) to issue shares of Common Stock upon exercise
of or in exchange for Rights, the Company, at its option, may substitute therefor shares of Junior Preferred Stock, at a ratio of one one-hundredth
of a share of Junior Preferred Stock for each share of Common Stock so issuable.

5

Edgar Filing: MILLER HERMAN INC - Form 424B7

Anti-Takeover Effects of Certain Provisions in our Articles, Bylaws, Michigan Law and Shareholder Rights Plan17



        In the event that prior to the Expiration Time the Company enters into, consummates, or permits to occur a �Flip-over Transaction or Event�
(as defined in the Rights Agreement), the Company shall take such action as shall be necessary to ensure, and shall not enter into, consummate,
or permit to occur any Flip-over Transaction or Event unless and until it shall have entered into a supplemental agreement with the Person
engaging in such Flip-over Transaction or Event (the �Flip-over Entity�), for the benefit of the holders of the Rights, providing that upon
consummation or occurrence of the Flip-over Transaction or Event (i) each Right shall thereafter constitute the right to purchase from the
Flip-over Entity, upon exercise thereof in accordance with the terms of the Rights Agreement, that number of shares of common stock of the
Flip-over Entity having an aggregate Market Price on the date of consummation or occurrence of such Flip-over Transaction or Event equal to
twice the Exercise Price for an amount in cash equal to the then current Exercise Price and (ii) the Flip-over Entity shall thereafter be liable for,
and shall assume, by virtue of such Flip-over Transaction or Event and such supplemental agreement, all the obligations and duties of the
Company pursuant to the Rights Agreement.

        The Board of Directors of the Company may, at its option, at any time prior to the Flip-in Date, redeem all (but not less than all) the then
outstanding Rights at a redemption price of $.001 per Right, subject to adjustment, (the �Redemption Price�), as provided in the Rights Agreement.
Immediately upon the action of the Board of Directors of the Company electing to redeem the Rights, without any further action and without any
notice, the right to exercise the Rights will terminate and each Right will thereafter represent only the right to receive the Redemption Price in
cash for each Right so held. The holders of Rights will, solely by reason of their ownership of Rights, have no rights as shareholders of the
Company, including, without limitation, the right to vote or to receive dividends.

        The Rights will not prevent a takeover of the Company. The Rights, however, may have certain anti-takeover effects. The Rights may cause
substantial dilution to a person or group that acquires 15% or more of the Common Stock unless the Rights are first redeemed by the Board of
Directors of the Company. Nevertheless, the Rights should not interfere with a transaction that is in the best interests of the Company and its
shareholders on or prior to the Flip-in Date, because the Rights can be redeemed before the consummation of such transaction.

        Whenever particular terms that are defined in the Rights Agreement are referred to in this prospectus, it is intended that such defined terms
shall be incorporated herein by reference.

SELLING SECURITYHOLDERS

        Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or
in filings we make with the SEC that are incorporated into this prospectus by reference.

USE OF PROCEEDS

        We expect to use the net proceeds from the offerings for general corporate purposes. Except as otherwise described in the applicable
prospectus supplement, we will not receive any proceeds in the event that our securities are sold by a selling securityholder.

DIVIDEND POLICY

        We have historically paid a regular quarterly dividend on our common stock. The amount of the quarterly dividend for each quarter in fiscal
year 2009 was $0.088 per share. However, the timing and amount of future dividends, if any, is at the discretion of our Board of Directors and
will depend upon our operating results, financial condition, cash requirements, restrictions in terms of financing arrangements, and other relevant
factors. There are no assurances that dividends will be paid by us in future periods or that dividends, if paid, will be at the same amounts per
share as in prior periods.
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LEGAL MATTERS

        Certain legal matters will be passed upon for us by Varnum LLP, Grand Rapids, Michigan.

EXPERTS

        The consolidated financial statements of Herman Miller, Inc. appearing in Herman Miller, Inc.�s Annual Report (Form 10-K) for the fiscal
year ended May 31, 2008 (including the financial statement schedule appearing therein), and the effectiveness of Herman Miller, Inc.�s internal
control over financial reporting as of May 31, 2008 have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their reports thereon, including therein, and incorporated herein by reference. Such consolidated financial statements are incorporated
herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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