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September 3, 2009
Dear Shareholder,

Last year was tough on businesses and people around the world. The economic crisis hit Herman Miller and our industry hard, and
we're still feeling it. The employees of Herman Miller, despite employment reductions, a 10 percent cut in hours and pay, and some
benefit reductions, have responded with thoughtful determination. Our customers have continued to receive the same impeccable
quality and outstanding service they have come to know from Herman Miller and our dealer partners. We ended the year profitably and
are well positioned to take advantage of the opportunities we know the economic downturn will offer us.

In June, because the hard work on the parts of many people had put us in a good position financially, we were able to acquire
Nemschoff, a $90 million manufacturer of healthcare fumniture. This alone is a good indication of the extraordinary performance of
Herman Miller people under uncertain and rough conditions. On top of that, we launched several exciting new products, including the
award-winning Embody® and Setu™ chairs.

We don't believe we will see the end of what some are calling “The Great Recession” until the spring of 2010. We believe our
business is stable, and we are continuing to invest in the capabilities and products that will enable us to grow and prosper as the
general economy improves.

Where we stand financially and why

In the long run, our financial objective must be to create positive economic value for our shareholders, which includes our employees.
Given a dramatic drop in demand for our products, our focus this past year has been on ensuring that we have the financial flexibility to
endure the downturn and the strength to invest in things that will give us a lasting advantage when the market recovers. While we did
not meet our objectives for improving EVA® or creating value for our shareholders this past year, we did an incredible job of adjusting
our costs to respond to the lower demand, conserving our cash, and implementing changes to our balance sheet.

While Herman Miller's level of debt was modest for a company of our size, nevertheless we decided to use some of our cash to
repay $75 million of our debt to increase our financial strength. We restructured some of our banking relationships to ensure we had the
flexibility to work through this difficult period. We also significantly reduced our dividend to help conserve cash that we could then use
to reduce our debt and invest in programs for the future.

Financial highlights

It was a year of dramatic changes in the economy that had a significant negative impact on each of our business units. In total, sales
were down 19 percent, and orders were down 22 percent. These two figures do not adequately reflect the severity of the economic
impact: our top line was down 34 percent in the second half of the year. While we have a business model that includes a variable cost
structure, we had to act swiftly to position the business for the new economic reality. By the end of the year we reduced our cost
structure by 26 percent, and we were able to complete the year with $151 million of operating income, or 9.3 percent of sales. This
included a 5.9 percent operating income performance in the fourth quarter, despite a 38 percent year-over-year decline in revenue. In
addition to the cost reduction efforts, we renegotiated our revolver during the most challenging credit crisis in U.S. history and received
less restrictive covenants in the process, clearly a testament to our financial position. Altogether, these actions right-sized our business
and helped to generate $92 million of cash from operations and a cash and investment balance of $204 million.

Allin all, our actions this past year were focused on ensuring our financial strength and competitive position while continuing to invest
in our future.

Other accomplishments
Strengthening the Herman Miller brand and better integrating strategy, R&D, and marketing

Our new website, which by now | hope you have seen, is a great improvement—more visual, easier for specifiers and customers to use,
more in line with the many facets of our company. The Marketing team produced Herman Miller Tales, a modular video of four of our
unique stories. We plan to add more, and you can see this on our website at hermanmiller.com/About-Us.

Introduction of new products

We launched Embody last October at Orgatec and the Setu chair at NeoCon this June, where it won two awards. We have redesigned
the Celle® chair, increasing its comfort and expanding its market. And so, simultaneously, we have our competitors playing catch-up at
the high-end of the task chair market and working to fill an entirely new category created by Setu.

International introduced Sense® tables, Abak® Environments Bench, and Cubix™. Intent™ furniture was added to our systems
offering. We have new, low-cost filing and storage through the fast market response work by the filing and storage team. And our new
Herman Miller Energy Manager, a fantastic way to save energy at the workstation level, has led to recent wins.



The expansion of our retail footprint

Costco customers have enthusiastically welcomed good design in the form of the Equa® and Caper® chairs, thousands of which we
shipped last year to Costco stores around the country. Based on the first year’s results, | think we have found a good partner for the
future, and we are working on some new products that will expand our relationship.

Our dealers and “the last mile”

The application of Herman Miller Performance System (HMPS) principles to the crucial work our dealers do for customers has become
a strong point of competitive advantage and differentiation. Customers actually see a difference—cleaner, more organized job sites
and significantly reduced installation time.

Strengthen our distribution in Asia

Last August, right before the Olympics, we signed an alliance agreement with POSH, a Hong Kong-based office furniture manufacturer.
Distribution is a real challenge in China, and POSH has a strong channel, with over 20 dealers.

Our alliance with Legrand

Legrand North America, which sells Wiremold products, is part of The Legrand Group. This well-regarded company employs over
34,000 people worldwide and had sales of over $4.5 billion in 2008. Wiremold/Legrand is the industry leader in cable and wire
management systems, as well as an innovative manufacturer of electrical and network infrastructures. By embedding our Convia™
product in the Wiremold ceiling and floor electrical boxes, we will be giving a huge new group of customers ways to manage and
conserve energy, increase the flexibility of their buildings, and improve the productivity of their employees. This alliance will add 400
people selling the Convia solution and the Herman Miller Energy Manager. It is a major achievement and, we hope, a turning point in
the commercialization of Convia.

What’s Ahead?

You can believe my team and | have spent a lot of time considering the answer to that question. To be blunt—no one knows for sure.
Based on the work that Herman Miller employees have done this past year, the new capabilities we have in place, and the spirit of the
people of Herman Miller, | am very confident in our long-term future. | believe in the long run our ability to grow and find new customers
and markets will result in great value to you, our shareholders.

Thanks to each and every one of our shareholders for your support. We know that the financial performance last year was not up to
our expectations; yet we also believe that we are in a great position to create value for shareholders, which includes Herman Miller
employees.

| honestly believe it has been one of the toughest years since Herman Miller's founder had to deal with the Great Depression in
1930. That crisis led DJ De Pree and Herman Miller into a wonderful new opportunity—"modern” furniture and industrial design. | am
confident that as we keep our eyes open, and our community healthy, we are beginning a great new time for Herman Miller right now.

Sincerely,

B AWM —__

Brian C. Walker
President and Chief Executive Officer



Notice of Annual Meeting of Shareholders

The annual meeting of the shareholders of Herman Miller, Inc. (the “company”), will be held on October 15, 2009 by means of remote

communication on the Internet at the Company’s web site, www.hermanmiller.com, at 11:00 a.m. (EDT) for the following purposes:

1. To elect five directors, one for a term of one year and four for a term of three years

2. To consider and vote upon a proposal to ratify the appointment of Ernst & Young LLP as our independent registered public
accounting firm

3. To transact such other business as may properly come before the meeting or any adjournment thereof

Shareholders of record at the close of business on August 17, 2009, will be entitled to vote at the meeting.

Please note that this year's Annual Meeting will be held via the Internet only. The accompanying proxy materials include instructions
on how to participate in the meeting and the means by which you may vote your shares of Company stock.

We encourage you to vote your Proxy, at your earliest convenience, by one of the following means:

By visiting www.proxyvote.com on the Internet;

And if you request paper materials

By calling (within the U.S. or Canada) toll free at 1-800-690-6903; or

By signing and returning your Proxy card

You may also vote at the meeting by faxing your Proxy to (616) 654-7218 before the polls are closed during the meeting. Regardless
of whether you expect to attend the meeting through the Internet, please vote your shares in the one of the ways listed above.

By order of the Board of Directors
Daniel C. Molhoek, Secretary to the Board September 3, 2009
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Potential Payments upon Termination, Death, Disability, Retirement or Change in Control (continued)

Benefit Death Disability Retirement Without Cause Change in Control
Curtis S. Pullen Cash Severance 525,000 1,060,000
Prorated Annual Incentive
Equity
Restricted Stock
Restricted Stock Units 31,327 31,327 31,327 47,262
Performance Shares (at target)
Unexercisable Options
Total 31,327 31,327 31,327 47,262
Retirement Benefits(!)
Unvested Deferred Stock Units
Other Benefits
Health and Welfare 20,052 26,736
Outplacement 25,000 25,000
Tax Gross-Ups
Total 45,052 51,736
Total 31,327 31,327 601,379 1,158,998
Donald D. Goeman Cash Severance 382,500 932,423
Prorated Annual Incentive
Equity
Restricted Stock
Restricted Stock Units 58,456 58,456 58,456 88,189
Performance Shares (at target)
Unexercisable Options
Total 58,456 58,456 58,456 88,189
Retirement Benefits()
Unvested Deferred Stock Units
Other Benefits
Health and Welfare 23,179 30,905
Outplacement 25,000 25,000
Tax Gross-Ups
Total 48,179 55,905
Total 58,456 58,456 489,134 1,076,516
Andrew J. Lock Cash Severance 495,000 1,229,896
Prorated Annual Incentive
Equity
Restricted Stock
Restricted Stock Units 93,528 93,528 93,528 141,099
Performance Shares (at target)
Unexercisable Options
Total 93,528 93,528 93,528 141,099
Retirement Benefits()
Unvested Deferred Stock Units
Other Benefits
Health and Welfare 17,450 23,266
Outplacement 25,000 25,000
Tax Gross-Ups
Total 42,450 48,266
Total 93,528 93,528 630,978 1,419,262

33 Herman Miller, Inc., and Subsidiaries



Potential Payments upon Termination, Death, Disability, Retirement or Change in Control (continued)

Benefit Death Disability Retirement Without Cause Change in Control

Kristen L. Manos Cash Severance

Prorated Annual Incentive

Equity
Restricted Stock
Restricted Stock Units
Performance Shares (at target)
Unexercisable Options
Total

Retirement Benefits(!)

Unvested Deferred Stock Units

Other Benefits
Health and Welfare
Outplacement
Tax Gross-Ups
Total

Total

Elizabeth A. Nickels Cash Severance 415,500 1,179,480

Prorated Annual Incentive

Equity
Restricted Stock
Restricted Stock Units 128,608 128,608 128,608 194,025
Performance Shares (at target)

Unexercisable Options

Total 128,608 128,608 128,608 194,025
Retirement Benefits(!)
Unvested Deferred Stock Units 7,867 7,867 7,867
Other Benefits
Health and Welfare 21,317 28,422
Outplacement 25,000 25,000
Tax Gross-Ups
Total
Total 136,475 136,475 590,425 1,434,794

(1) The retirement benefits available to the Named Executive Officers are the same as those available to all salaried employees.

Potential Payments upon Termination without Change in Control

The Company under its salary continuation plan has agreed to pay Corporate Officers and other executives severance if they are
terminated for reasons other than cause. The payments are equal to 18 months base salary continuation for the NEOs. In addition the
Company maintains the health insurance on such employee during the salary continuation period. In exchange for such payments the
employee provides the Company with a mutual release of all claims and agrees not to work for a competitor during the salary
continuation period. In the event of a termination covered by the change in control agreements described below, the payments under
those agreements is reduced by any amounts received under the salary continuation plan.

The Executive Long Term Disability Plan provides a monthly benefit to an executive of 60% of their 2 year average executive
incentive up to a monthly maximum of $10,000. Each of the NEOs would be entitled to a $10,000 monthly benefit if they became
disabled as of May 30, 2009 as long as they are disabled or until age 65.

Potential Payments upon Termination in Connection with Change in Control

In Fiscal 2009 each NEO, other than Greg Bylsma, was party to a change in control agreement with the Company. The change in
control agreements are all “dual trigger” agreements. This means there both must be a change in control and the employee must incur
an actual or constructive termination of employment by us in order to be entitled to a payment.
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Potential Payments upon Termination without Change in Control (continued)

The agreements define change in control as having occurred (1) when a third party becomes the owner of 35 percent or more of the
Company’s stock, (2) when a majority of the Board of directors is composed of persons who are not recommended by the existing
Board, or (3) under certain transactions involving a merger or reorganization, sale of all or substantially all of the company’s assets or a
liquidation in which the Company does not maintain certain control thresholds.

An employee is entitled to a payment under the change in control agreement if within 2 years after a change in control he or she (1)
loses his or her employment with the Company for reasons other than cause or voluntary termination, (2) the responsibilities of his or
her job are significantly reduced, (3) the base salary or bonus he or she receives is reduced, (4) the benefits he or she receives are
reduced by more than 5 percent, (5) the location of his or her job is relocated more than 50 miles from its current location, or (6) the
obligations of the change in control agreement is not assumed by any successor company.

If both triggering events occur, then the NEO is entitled to a change in control payment. The change in control payment consists of
three elements (1) amounts owed for current year base salary, on target bonus prorated to the date of termination and all amounts of
deferred income, (2) medical and other insurance benefits, and (3) a separation payment. In addition, all existing unvested options and
other equity units become immediately vested and exercisable. The separation payment in the case of the CEO is to be equal to 3
times the amount described below and in the case of all other NEOs the payment is equal to 2 times the amount described below. The
separation payment is a lump sum equal to either two or three times the sum of (a) the executive’s base salary plus (b) the greater of
the executive’s actual bonus for the preceding year or his or her on-target bonus for the current year. This amount is reduced by any
severance payment that executive receives under the severance program described above.

The Company has the obligation to make a “gross up” payment to the executive if the amount of the payments under the change in
control agreements is subject to an excise tax under Section 4999 of the Internal Revenue Code of 1986. However, if a reduction of 5
percent in the separation payments to the executive would prevent them from being subject to the excise tax, the Company may reduce
the payments up to 5 percent but only to the extent necessary to avoid the imposition of the excise tax.

In order to receive the payments the NEO is obligated to comply with the non-competition covenant of the agreement, committing
him or her to refrain from competing with the Company for a period equal to the number of years of compensation received by the NEO
under the agreement.

Accelerated Vesting upon Death, Disability, Retirement or Change in Control

Various compensation plans contain provisions that permit accelerated vesting upon death, disability or change in control. In the event
of a change in control, the Key Executive Deferred Compensation Plan, the Long-Term Incentive Plan, and the Executive Incentive
Cash Bonus Plan provide for the acceleration of vesting and/or payment even if the NEO has not been terminated. These are so called
single trigger payment provisions. The Long-Term Incentive Plan, Executive Incentive Cash Bonus Plan and Key Executive Deferred
Compensation Plan each has provisions dealing with vesting upon death, disability or retirement. The definition of change in control for
these plans is the definition contained in Treasury Regulations for Section 409A of the American Jobs Creation Act of 2004.

Key Executive Deferred Compensation Plan

The Key Executive Deferred Compensation Plan, which terminated in fiscal 2007, permits a participant to elect to have his or her
account distributed immediately upon his death, disability, or termination of employment in addition to change in control. The plan also
permits the Committee to distribute to the employee amounts deferred before December 31, 2005 in the event of his death, disability or
termination of employment.

Long-Term Incentive Plan

The Long-Term Incentive Plan provides that all unvested options, restricted stock units and performance shares vest and become
immediately exercisable in the event of a change in control. The measurement period for performance shares ends as of the date of a
change in control and the number of performance shares actually vesting is determined by the Company’s average EVA performance
during the shortened measurement period.

Options granted under the LTI Plan to the extent vested at the date of death, disability or retirement, remain exercisable for the
balance of their original term but not more than 60 months following the date of termination of employment.

In all other cases the options terminate 3 months after the termination of employment. Restricted stock units vest ratably up to the
date of termination if an employee dies, becomes disabled, or is terminated for reasons other than cause. Vesting is determined by
comparing the number of months the employee has been with the Company between the date of grant and the date of termination to
the original 5 year vesting period. If an employee retires the grant of restrict stock units will continue to vest over the original vesting
period, provided the employee is available to provide 10 hours per quarter of consulting services and does not work for a competitor.
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Potential Payments upon Termination without Change in Control (continued)

Performance shares, as explained earlier, are granted at a target value and the actual number of units converted into shares is
determined at the end of a 3 year measurement period. The percentage of the performance share target grant that is eligible to vest if
an employee dies, becomes disabled, or is terminated for reasons other than cause is determined by comparing the number of months
between the date of grant and the date of termination to the original 3 year vesting period. If an employee retires in the first year the
percentage of the performance share target grant subject to vesting will be equal to the number of months the employee remains
employed during the year divided by 12. If the employee retires after the first year 100 percent of the target performance share grant is
subject to vesting.

The Executive Incentive Cash Bonus Plan

The Executive Incentive Cash Bonus Plan requires that an employee be employed by the Company on the last day of a fiscal year in
order to be eligible to receive the Incentive Cash Bonus, with certain exceptions noted below. The plan provides that in the events of
death, disability or retirement an employee does not need to be employed on the last day of the fiscal year in order to receive a bonus.
The employee’s bonus will be reduced to reflect the portion of the year that he or she was employed by the Company. In the event of a
change in control, the Incentive Cash Bonus is immediately vested (based upon EVA results achieved through the date of the change in
control) and payable and is not reduced by virtue of the fact that it is calculated upon a partial year. The same provisions governing
payment in the event of death, disability, retirement or change in control are also found in the bonus plan applicable to all other
employees.
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Director Compensation

The following Director Compensation table provides information on the compensation of each director for fiscal year 2009. The standard
compensation of each director is $108,000. This represents a ten percent reduction from the previous year. The audit committee chair
receives an additional $17,500, the executive compensation committee chair receives an additional $10,000 and the nominating and
governance committee chair receives an additional $7,500. The chairman of the Board of Directors receives additional annual
compensation of $205,000 and is eligible to participate in the Company’s health insurance plan. Brian Walker, the Company’s CEO,
does not receive any additional compensation for serving on the Board of Directors.

The annual retainer and any chairperson fee (collectively, the “Annual Fee”) is payable by one or more of the following means, as
selected by each director: (1) in cash; (2) in shares of our stock valued as of January 15 of each year; (3) credit under the Director
Deferred Compensation Plan described below, valued as of January 15 of each year; (4) stock options valued as of January 15 of each
year under the Black-Scholes Valuation Model; or (5) as a contribution to our company employee scholarship fund. Any director who
does not meet the stock ownership guideline must take at least 50 percent of his or her fee in one of the permissible forms of equity.

Stock Option Plan

We have in effect a Stock Option Plan under which nonemployee officers and directors may be granted options to purchase shares of
our stock if they elect to receive their compensation in stock options. Subject to certain exceptions, the options are not exercisable until
12 months after the date of grant and expire 10 years after the date of the grant. The option price is payable upon exercise in cash or,
subject to certain limitations, in shares of our stock already owned by the optionee, or a combination of shares and cash.

Deferred Compensation Plan

We also maintain a Nonemployee Officer and Director Deferred Compensation Stock Purchase Plan. The Plan permits participants to
defer receipt of all or a portion of his or her Annual Fee to his or her deferred account. The account is held in a Rabbi Trust. Each
account is credited with a number of stock units equal to a number of shares of the investment selected by the director. The initial value
of the deferral is equal to the dollar amount of the deferral, divided by the per share fair market value of the selected investment at the
time of the deferral. The units are credited with any dividends paid on the investment.

Stock Ownership Guidelines

Director stock ownership guidelines have been in effect since 1997. These guidelines, like those of the management team, are intended
to reinforce the importance of linking shareholder and director interests. Under these guidelines, beginning in 2000, each director is
encouraged to reach a minimum level of share ownership having a value of at least three times the annual director retainer over a five-
year period after first becoming a director.

Other

Directors are reimbursed for travel and other necessary business expenses incurred in the performance of their services for the
Company, and they are covered under the Company’s business travel insurance policies and under the Director and Officer liability
insurance policy.

Perquisites

Some Directors’ spouses accompany them to Board meetings. The Company pays for their expenses and for some amenities for the
Directors and their spouses, including some meals and social events. The total of these perquisites is less than $10,000 per Director
except for Mr. Griffiths. His spouse’s travel is reported in All Other Compensation in the following table.
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Director Compensation (continued)

Director Compensation Table

Name Fees Earned  Stock Awards Options Non-Equity Change in All Other Total ($)
or Paid in ($)@  Awards ($)@ Incentive Plan  Pension Value ~ Compensation
Cash ($) Compensation and ($)
%) Nongqualified
Deferred
Compensation
Earnings
Paget L. Alves 39,944 39,944
Mary Vermeer Andringa 9,000 99,000 108,000
Douglas D. French 4500 103,500 108,000
Lord Brian Griffiths of Fforestfach 108,000 28,079 136,079
J. Barry Griswell 4538 113,462 118,000
John R. Hoke Ill 54,000 54,000 108,000
James R. Kackley 62,750 66,223 128,973
C. William Pollard 108,000 108,000
Dorothy A. Terrell 57,750 21,360 79,110
David O. Ulrich 54,000 88,794 142,794
Michael A. Volkema 313,000 313,000

(1) The amounts shown in the “Fees Earned or Paid in Cash” column include amounts which may be deferred under the Non-Employee Director Deferred Compensation Plan.
Amounts deferred are retained as units equal to shares of stock under the plan. The plan permits non-employee directors to elect to defer amounts which they would otherwise
receive as director fees. Amounts deferred are credited with earnings at the same rate as the dividend on the Company’s stock. Directors at the time of deferral elect the deferral
period. The units together with the earnings on the units are converted to shares of the Company’s common stock at the end of the deferral period and are distributed to the director
at the end of the deferral period. These amounts may also reflect contributions to the Michael Volkema Scholarship fund which awards college scholarships to children of
employees. During fiscal year 2009 ten directors contributed a portion of their fees to the fund.

(2) These amounts reflect the expense recognized as compensation expense in fiscal 2009 for financial reporting purposes with respect to stock awards and options, granted in fiscal
2009 and/or prior years, in accordance with FAS 123R except that the amounts do not reflect a reduction for estimated forfeitures. The assumptions used in calculating these
amounts are set forth in Note 14 in the Company’s consolidated financial statements for the fiscal year ended May 30, 2009, included in our Annual Report on Form 10-K.

As of May 31, 2009, each Director had the following aggregate number of outstanding options :

Name Aggregate Number of Outstanding Options
Paget L. Alves(!) 30,344
Mary Vermeer Andringa 16,948
Douglas D. French 31,037
Lord Brian Griffiths of Fforestfach 28,605
J. Barry Griswell 0
John R. Hoke Il 0
James R. Kackley( 50,090
C. William Pollard 36,573
Dorothy A. Terrell®) 46,001
David O. Ulrich@ 105,830
Michael A. Volkema 0

(1) Included in the aggregate number of outstanding options for Mr. Alves are 30,344 options granted during the fiscal year with a grant date fair value of $107,997.
(2) Included in the aggregate number of outstanding options for Mr. Kackley are 17,630 options granted during the fiscal year with a grant date fair value of $62,747.
(3) Included in the aggregate number of outstanding options for Ms. Terrell are 16,226 options granted during the fiscal year with a grant date fair value of $57,750.
(4) Included in the aggregate number of outstanding options for Mr.Ulrich are 15,172 options granted during the fiscal year with a grant date fair value of $53,999.
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Equity Compensation Plan Information

As noted in the Compensation Discussion and Analysis, we maintain certain equity compensation plans under which common stock is
authorized for issuance to employees and directors in exchange for services. In addition, we maintain the Nonemployee Officer and
Director Stock Option Plan, Long Term Incentive Plan, 2000 Employee Stock Option Plan, Employees’ Stock Purchase Plan, and
various employee ownership and profit sharing plans under which common stock is authorized for issuance to employees and directors
in exchange for services.

The 2000 Employee Stock Option Plan is our only equity compensation plan under which common stock is authorized for issuance
that has not been approved by our shareholders. Under the 2000 Employee Stock Option Plan, each full- or part-time employee of the
company, or any U.S. or Canadian subsidiary, and certain foreign subsidiaries who was not eligible to participate in the Long-Term
Incentive Plan, received a one-time, nontransferable grant of a nonqualified stock option to purchase 100 shares of our common stock,
at fair market value of the shares on the grant date. The options were not exercisable until after one year of continuous employment
from the grant date and remain exercisable until the earlier of 10 years after the grant date or three months after termination of
employment (other than termination due to of retirement, disability, or death, which events allow for a longer exercise period). The
Board is sensitive to dilution of shareholder interests resulting from the granting of stock options and therefore has allocated the options
granted under this plan against the authorized shares available under the Long-term Incentive Plan.

The following table sets forth certain information regarding the above referenced equity compensation plans as of May 30, 2009.

Plan Category Number of securities to be Weighted-average Number of securities
issued upon exercise of exercise price of remaining available for

outstanding options outstanding options, ~ future issuance under equity

warrants and rights(") warrants and rights compensation plans

(excluding securities
reflected in column (a))

(@) (b) ©)

Equity compensation plans approved by security holders 2,984,630 26.81 6,004,657
Equity compensation plans not approved by security holders 170,370 27.24
Total 3,155,000 26.83 6,004,657

(1) We have not granted warrants or rights applicable to this chart.
(2) The number of shares remaining available for future issuance under our plans for awards other than options is limited to 12 percent of the shares authorized
by shareholders. There are 436,978 shares remaining available for future issuance for awards other than options.

Section 16(a) Beneficial Ownership Reporting Compliance

Our directors and officers, as well as any person holding more than 10 percent of our common stock, are required to report initial
statements of ownership of our securities and changes in such ownership to the Securities and Exchange Commission. Based upon
written representations by each director and officer, all the reports were timely filed by such persons during the last fiscal year.
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Certain Relationships and Related Party Transactions

The Board of Directors has adopted a Policy on Related Party Transactions. Under that Policy, with certain limited exceptions, all
proposed transactions between the Company and one of its directors or officers or their respective affiliates are required to be reported
to the Nominating and Governance Committee prior to entering into such a transaction. Management is obligated to provide that
Committee with information relating to the terms and conditions of the proposed transaction, how it complies with the Policy, and if the
proposed transaction is with a director, advise the Committee if the transaction would impact that director’s status as an independent
director. The Nominating and Governance Committee has the authority to determine whether the proposed transaction is exempt from
approval or, if not, approve the transaction as compliant with the Policy or refer the matter to the Board of Directors. All approved or
exempted transactions must be reported by the Committee to the full Board of Directors.

In order to approve a transaction under the Policy, the Nominating and Governance Committee must determine that either (1) the
dollar amount of the transaction and other transactions with the director during that year is less than $100,000, and, for any director that
is a member of the Audit Committee, does not constitute a proscribed consulting, advisory, or other compensated fee, or (2) if the
proposed transaction is for the acquisition of products or services and is either less than $100,000 or is subject to a bid process
involving three or more competing parties, and the transaction is in the best interest of the Company and its shareholders, provided that
(@) management determined that the proposed transaction will provide the best value for the Company, (b) the compensation is
consistent with the proposals submitted by the other bidders, and (c) the director did not directly participate in the proposal process.

J. Barry Griswell is the Chairman of the Board of Directors and Chief Executive Officer of Principal Financial Group, Inc. During fiscal
2007, management submitted a request to the Nominating and Governance Committee to approve a proposed transaction under which
the Principal Financial Group would provide Family Medical Leave Act (FMLA)and short-term and long-term disability management
work on behalf of the Company. Mr. Griswell did not participate in the bid process or discuss the proposal with management of the
Company. Based upon management’s recommendation, the Committee determined that the proposed transaction was in the best
interest of the Company and its shareholders and approved the proposed transaction. Under the terms of the transaction, Principal
Financial Group will provide FMLA administration, short-term disability and long-term disability for a period of three years at an annual
rate of approximately $1.5 million for each of the three years of the contract.

In December 2007 the Company sought bids in connection with $200 million in Private Placement Notes. Nineteen different bids
were received totaling approximately $400 million in subscriptions. One of the bids received was from the Principal Financial Group. Mr.
Griswell did not participate in the bid process or discuss it with management of the Company. Based upon the pricing of their bid and
management’s recommendation, the Committee determined that the transaction did not constitute a conflict of interest and was in the
best interest of the Company and its shareholders. The Committee approved the inclusion of the Principal Financial Group, Inc. for $8
million within the current Debt Private Placement.

Effective June 24, 2009, the Company acquired all of the equity interests of Nemschoff Chairs, LLC, the majority, beneficial owner of
which was Mark Nemschoff. In connection with that transaction, Mr. Nemschoff was appointed to the Board of Directors of the
Company and entered into an Executive Consulting and Noncompete Agreement. Under the terms of that Agreement, Mr. 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 Nemschoff Chairs 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, the Company entered into a Lease Agreement with an entity that is indirectly
controlled by Mr. 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 base 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. Nemschoff, for the supply of certain light gauge
sheet steel and tubular fabrication and/or paint equipment, products and services.
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Submission of Shareholder Proposals for the 2010 Annual Meeting

Shareholders wishing to submit proposals on matters appropriate for shareholder action to be presented at our 2010 annual meeting of
shareholders and to be included in our proxy materials for that meeting may do so in accordance with Rule 14a-8 promulgated under
the Exchange Act, whereby (1) all applicable requirements of Rule 14a-8 must be satisfied, (2) the notice must include various stock
ownership and related information detailed in our Bylaws, and (3) such proposals must be received by us at our principal executive
offices at 855 East Main Avenue, PO Box 302, Zeeland, Michigan 49464-0302, no later than May 6, 2010.

Our bylaws, which are available on our website at www.hermanmiller.com/bylaws, contain certain procedural requirements that
shareholders must follow to nominate a person for election as a director at an annual meeting or to bring an item of business before the
annual meeting. These procedures require that notice of an intention to nominate a person for election to the Board and/or to bring an
item of business before our 2010 annual meeting must be received in writing by our secretary at 855 East Main Avenue, P.O. Box 302,
Zeeland, Michigan 49464-0302 no earlier than June 17, 2010 and no later than July 17, 2010. The notice must contain certain
information about the shareholder making the proposal for nomination, including a representation that the shareholder intends to appear
in person or by proxy at the annual meeting to nominate the person named in the notice or bring the item of business before the
meeting, and about the nominee and/or the item of business and, in the case of a nomination, must be accompanied by a written
consent of the proposed nominee to be named as a nominee and to serve as a director, if elected. As of September 3, 2009, no
proposals to be presented at the 2009 annual meeting have been received by us.

Miscellaneous

The cost of the solicitation of proxies will be borne by us. In addition to the use of the mails, proxies may be solicited personally or by
telephone or electronic means by a few of our regular employees. We may reimburse brokers and other people holding stock in their
names or in the names of nominees for their expenses in sending proxy materials to the principals and obtaining their proxies.

Our mailing for the fiscal year ended May 30, 2009, includes the Notice Regarding the Availability of Proxy Materials. A copy of the
Notice of 2009 Annual Meeting of Shareholders and the 2009 Annual Financial Statements as well as the Proxy Statement and our
Report on Form 10-K both filed with the Securities and Exchange Commission are available, without charge, upon written request from
the Secretary of the company, 855 East Main Avenue, PO Box 302, Zeeland, Michigan 49464-0302.

Shareholders are urged to vote promptly. Questions related to your holdings can be directed as follows:

Computershare Investor Services, LLC, 250 Royall Street, Canton, Massachusetts 02021 Phone: 1 866 768 5723 inside the United
States Phone: 1 781 575 2723 outside the United States http://www.computershare.com

By Order of the Board of Directors
Daniel C. Molhoek, Secretary to the Board September 3, 2009

41 Herman Miller, Inc., and Subsidiaries



Appendix | Herman Miller, Inc., Board of Directors — Audit Committee Charter July 2009

Purpose

The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors by overseeing (1) the quality and
integrity of the Company’s accounting and financial reporting processes and the audits of the Company’s financial statements, (2) the
performance of the Company’s Business Risk group, including the internal audit function, and independent auditor, (3) the Company’s
disclosure controls and system of internal controls regarding finance, accounting, legal compliance, and ethics that management and
the Board of Directors have established, and (4) the company’s process for identifying and managing significant business risks which
could affect the company’s financial results and position.

The Committee shall provide an open avenue of communication among the independent auditors, financial and senior management,
the Business Risk group and the Board of Directors.”

Membership

The Committee shall be comprised of three or more members of the Board of Directors, each of whom (1) must qualify as an
independent director under the listing standards of the NASDAQ, Section 301 of the Sarbanes-Oxley Act, and the rules of the Securities
and Exchange Commission, (2) shall be free from any relationship to the Company that, in the opinion of the Board, would interfere with
the exercise of his or her independent judgment as a member of the Committee, and (3) shall not have participated in the preparation of
the financial statements of the Company or any current subsidiary of the Company at any time during the past three years. All members
of the Committee shall meet the NASDAQ requirements to be able to read and understand fundamental financial statements. In
addition, at least one member shall have met the NASDAQ standard for financial sophistication. The Board of Directors shall attempt to
appoint at least one member of the Committee who is an “Audit Committee Financial Expert” under the criteria established by the
Securities and Exchange Commission. The members shall be nominated by the Nominating and Governance Committee and appointed
annually to one-year terms by the Board. The Nominating and Governance Committee shall recommend, and the Board shall
designate, one member of the Committee as Chair. A member of the Committee shall not simultaneously serve on the audit committee
of more than two other public companies.

Meetings and Procedures

Meetings of the Committee shall be subject to the Committee procedure rules set forth in the Company’s Bylaws, rules established by
the Board, and its own rules of procedure (including the Administrative Guidelines schedule), which shall be consistent with those
Bylaws and the following:

1. The Committee shall meet at least four (4) times annually and more frequently as circumstances require. At least four (4) scheduled
meetings of the Committee shall include an executive session of the Committee, absent members of management and on such
terms and conditions as the Committee may elect. The executive sessions may include meeting with the head of the Company’s
Business Risk group and the independent auditors in separate executive sessions to discuss any matters that the Committee or the
Business Risk department or independent auditors believe should be discussed privately. In addition, the Committee may meet
periodically with management without the independent auditor or the Business Risk director.

2. Following each of its meetings, the Committee shall deliver a report (verbal or written) on the meeting to the Board, including a
description of actions taken by the Committee.

3. Minutes will be prepared for each meeting by a legal non-employee resource and will be maintained as a permanent part of
corporate records.

4. At least annually, the Committee will review this Charter and update it as necessary.

Responsibilities and Duties

The Company’s management is responsible for preparing the Company’s financial statements, and the independent auditors are
responsible for auditing the Company'’s financial statements. Consequently, the Audit Committee’s role is one of oversight and does not
provide any expert assurance or certification as to the Company’s financial statements or the work of the independent auditors or that of
the Business Risk group. However, the independent auditors and director of Business Risk are directly accountable to the Audit
Committee. The Committee shall have the following responsibilities and duties:

Documents and Reports

1. Review the Company’s annual financial statements and any financial reports submitted to the SEC or to the public, including any
report issued by the independent auditors.

2. Review the management letter and other reports from the independent auditors, reports issued to Audit Committee from the
Business Risk group, management’s responses, and subsequent updates on actions taken.

3. Recommend to the Board whether the Company’s annual financial statements should be included in the Annual Report on Form
10-K.

4. Cause to be prepared and approve the Committee’s report to be included in the Company’s proxy statement.

5. Review with financial management, Business Risk and the independent auditors the quarterly report on Form 10-Q prior to filing.
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6. Review quarterly earnings press releases with management prior to dissemination.

7. Discuss with management financial information and earnings guidance provided to external parties (e.g., analysts and rating
agencies), if not previously discussed with the Executive Committee or Board of Directors.

8. Review management’s assessment and report and the independent auditors’ attestation and report on the effectiveness of the
Company’s internal controls over financial reporting.

Independent Auditors

1. Appoint, retain or remove, approve the compensation of, and provide oversight of the work of the Company’s independent auditor
and appoint and approve the compensation of any public accounting firm engaged for the purpose of preparing or issuing an audit
report of the Company’s financial statements, or the Company'’s internal controls, or performing other audit, review or attest services
of the Company, including resolution of disagreements between management and the independent auditors regarding financial
reporting. The independent auditors shall report directly to the Committee.

. On an annual basis, review and evaluate the qualifications and performance of the independent auditors.

3. On an annual basis, receive from the independent auditors a formal written statement delineating all relationships between the
independent auditors and the Company, consistent with PCAOB standards. The Committee will actively engage in a dialog with the
independent auditor with respect to any disclosed relationships or services that may impact the objectivity and independence of the
auditor. The Committee will take appropriate action to oversee the independence of the independent auditor.

4 Administer the Company’s Audit and Non-Audit Services Pre-Approval Policy.

5. Hold timely discussions with the independent auditors regarding:

(a) Significant accounting policies and practices;

(b) All alternative treatments of financial information within generally accepted accounting principles that have been discussed with
management, ramifications of the use of such alternative disclosures and treatments, and the treatment preferred by the
independent auditor;

(c) Other material written communications between the independent auditor and management including, but not limited to, schedule
of unadjusted differences; and

(d) ltems disclosed by the auditor as required in SAS No. 61 or SAS No. 100, including the auditor’s judgment as to the quality of the
Company’s accounting principles, significant reporting issues and management's judgments and accounting estimates made in
connection with the preparation of the financial statements.

(e) The establishment, documentation, effectiveness, and audit of the Company’s internal financial controls required by Sarbanes
Oxley Section 404 and the PCAOB.

6. At least annually, obtain and review a report by the independent auditor describing:

(@) The firm’s internal quality control procedures; and

(b) Any material issues raised by the most recent internal quality-control review of the firm or by any inquiry or investigation of the
firm by governmental or professional authorities, within the preceding five years, respecting one or more independent audits
carried out by the firm, and any steps taken to deal with any such issues.

(c) All relationships between the independent auditor and the Company.

N

Financial Reporting Processes

1. Review the integrity of the Company’s financial reporting process, both internal and external, giving consideration to the disclosure

controls, and consultation with management, the independent auditors and the director of Business Risk.

. Review and discuss significant changes in the Company’s procedures concerning internal controls over financial reporting.

3. Consider and approve, as appropriate, material changes to the Company’s auditing and accounting principles and practices as
suggested by the independent auditors, management or the director of Business Risk.

4. Establish and maintain procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting
controls or auditing matters, including procedures necessary to receive and respond to confidential and anonymous submissions by
Company employees regarding questionable accounting or auditing matters; consider risk factors for potential fraudulent financial
reporting.

5. Approve the annual EVA calculation including the actual improvement and bonus factor.

N

Business Risk Group/Internal Audit

1. Review the audit plan, activities, organizational structure and qualifications of the Company’s Business Risk group including a
periodic review of the department’s and the director’s performance, and approve the appointment of the director.

2. Periodically review any significant difficulties, disagreements with management, or scope restrictions encountered in the course of
that group’s work.
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Legal and Business Risks

1. Review, with the Company’s counsel, legal compliance matters.

2. Review, with the Company’s counsel, any legal matter that could have a significant impact on the Company’s financial statements.

3. Discuss the Company’s process for identifying and managing significant business and financial risk exposures and steps taken by
management to control or mitigate those exposures.

Other

1. Perform an annual self-assessment relative to the Audit Committee’s purpose, duties and responsibilities set forth in this Charter.

2. To the extent it deems appropriate, and with or without full Board approval, obtain advice and assistance from outside legal,
accounting or other advisors as deemed appropriate to perform its duties and responsibilities.

3. Monitor the development of the company’s insurance programs, except director and officer insurance, and their adequacy to
safeguard against extraordinary liabilities and losses.

4. Perform any other activities consistent with this Charter, the Company’s Bylaws and governing law, as the Audit Committee or the
Board of Directors deems necessary or appropriate.

Funding

The Company shall provide appropriate funding, as determined by the Audit Committee, for payments of:

1. Compensation to any registered public accounting firm engaged for the purpose of preparing or issuing an audit report or performing
other audit, review or attest services for the Company;

2. Compensation to any advisors employed by the Audit Committee pursuant to the Charter; and

3. Ordinary administrative expenses of the Audit Committee that are necessary or appropriate in carrying out its duties.
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