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PART I.  FINANCIAL INFORMATION

Item 1. Financial Statements

HNI CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
July 4, January 3,
2015 2015
ASSETS (In thousands)
CURRENT ASSETS
Cash and cash equivalents $ 33,43t $ 34,14«
Short-term investments 5,252 3,052
Receivables 274,60t 240,05:
Inventories 164,68« 121,79:
Deferred income taxes 16,91¢ 17,31(
Prepaid expenses and other current assets 28,15: 39,20¢
Total Current Assets 523,04° 455,55¢
PROPERTY, PLANT, AND EQUIPMENT
Land and land improvements 28,60: 27,32¢
Buildings 298,63 298,17(
Machinery and equipment 511,00 492,64t
Construction in progress 23,32¢ 27,70
861,57: 845,84¢
Less accumulated depreciation 540,85 534,84
Net Property, Plant, and Equipment 320,72. 311,00t
GOODWILL 279,37- 279,31(
OTHER ASSETS 201,82( 193,45
Total Assets $ 1,324,96- $ 1,239,33‘

See accompanying Notes to Condensed Consolidatedi¢ial Statements (Unaudited).




HNI CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
July 4, January 3,
2015 2015
(In thousands, except share and per ¢
LIABILITIES AND EQUITY value data)
CURRENT LIABILITIES
Accounts payable and accrued expenses $ 404,68 $ 453,75¢
Note payable and current maturities of long-term
debt and capital lease obligations 304,32t 16C
Current maturities of other long-term obligations 4,22¢ 3,41¢
Total Current Liabilities 713,23¢ 457,33:
LONG-TERM DEBT 9 197,73¢
OTHER LONG-TERM LIABILITIES 84,05/ 80,35!
DEFERRED INCOME TAXES 92,52¢ 89,41
COMMITMENTS AND CONTINGENCIES
EQUITY
HNI Corporation shareholders' equity:
Capital Stock:
Preferred, $1 par value, authorized 2,000,0@0es, no shares outstanding — —
Common, $1 par value, authorized 200,000,0@0esh outstanding -
July 4, 2015 — 44,350,077 shares;
January 3, 2015 — 44,165,676 shares 44,35( 44,16¢
Additional paid-in capital 11,167 867
Retained earnings 383,93: 374,92¢
Accumulated other comprehensive income (4,667 (5,375
Total HNI Corporation shareholders' equity 434,78 414,58
Noncontrolling interest 34¢ (86)
Total Equity 435,13! 414,50:
Total Liabilities and Equity $ 1,324,96  $ 1,239,33

See accompanying Notes to Condensed Consolidatedi¢ial Statements (Unaudited).




HNI CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVRCOME

(Unaudited)
Three Months Ended Six Months Ended
July 4, June 28, July 4, June 28,
2015 2014 2015 2014

(In thousands, except share and
per share data)

(In thousands, except share and
per share data)

Net sales $ 568,22t $ 509,14: $ 1,091,70. $ 961,34«

Cost of sales 362,10: 328,01( 701,07¢ 625,03
Gross profit 206,12 181,13 390,62 336,30!

Selling and administrative expenses 167,27¢ 155,28t 335,98: 300,49¢

(Gain) on sale of assets — (1,34¢€) — (9,74¢€)

Restructuring and impairment (560) 10,28: (183 10,25¢
Operating income 39,40¢ 16,90¢ 54,82¢ 35,29¢

Interest income 11¢ 14¢ 20¢ 21¢€

Interest expense 1,96¢ 2,18 3,951 4,38¢
Income before income taxes 37,557 14,86¢ 51,07% 31,12¢

Income taxes 13,68( 5,20: 18,74¢ 10,44:
Net income 23,871 9,66t 32,32¢ 20,68:

Less: Net (loss) attributable to the noncontrolling

interest 2 (40) (28) (120
Net income attributable to HNI Corporation ~ $ 23,87¢ $ 9,70t $ 32,357 $ 20,80:

Net income attributable to HNI Corporation per

common share — basic $ 054 $ 0.2z $ 0.7 % 0.4¢€

Average number of common shares outstanding

basic 44,416,00 45,019,78 44,359,89 45,029,14

Net income attributable to HNI Corporation per

common share — diluted $ 05z $ 0.21 $ 071 % 0.4t

Average number of common shares outstanding

diluted 45,620,98 45,867,92 45,573,95 45,843,11

Cash dividends per common share $ 0.26t $ 0.2¢ $ 051t % 0.4¢

Other comprehensive income, net of tax: three

months 2015 $185; 2014 $30; six months 2015

$319; 2014 $(18) 39¢€ (49) 71t 39¢

Comprehensive income 24.27: 9,61¢ 33,04 21,07¢

Less: Comprehensive (loss) attributable to

noncontrolling interest 2 (40) (28) (120

Comprehensive income attributable to HNI

Corporation $ 2427 $ 9,65¢ $ 33,07: $ 21,19¢

See accompanying Notes to Condensed Consolidatedi¢ial Statements (Unaudited).




HNI CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Six Months Ended
July 4, 2015 June 28, 2014
(In thousands)
Net Cash Flows From (To) Operating Activities:
Net income $ 32,32¢ $ 20,68:
Noncash items included in net income:
Depreciation and amortization 27,79t 26,95:
Other postretirement and post employment benefits 881 62C
Stock-based compensation 6,262 4,752
Excess tax benefits from stock compensation (1,552 (1449
Deferred income taxes 3,437 1,55(
(Gain) loss on sale, retirement and impairmenbngtlived assets and intangibles, net 182 (587)
Other — net 2,01z 1,25¢
Net increase (decrease) in operating assets dilitikes (106,619 (62,437
Increase (decrease) in other liabilities 3,361 35¢
Net cash flows from (to) operating activities (31,909 (6,992
Net Cash Flows From (To) Investing Activities:
Capital expenditures (33,73) (34,710
Proceeds from sale of property, plant and equipment 124 13,58¢
Capitalized software (16,150 (16,417
Purchase of investments (79¢) (79¢)
Sales or maturities of investments 1,55( 4,77(C
Net cash flows from (to) investing activities (49,006) (33,567
Net Cash Flows From (To) Financing Activities:
Proceeds from sales of HNI Corporation common stock 10,457 3,14z
Withholdings related to net share settlements aftgdpased awards (a771) (79
Purchase of HNI Corporation common stock (15,209 (13,05)
Proceeds from note and long-term debt 347,92¢ 100,47:
Payments of note and long-term debt and other €iingn (241,46) (63,787
Excess tax benefits from stock compensation 1,552 144
Dividends paid (22,899 (22,04))
Net cash flows from (to) financing activities 80,20 4,80z
Net increase (decrease) in cash and cash equisalent (70€) (35,757
Cash and cash equivalents at beginning of period 34,14 65,03(
Cash and cash equivalents at end of period $ 33,43t $ 29,27¢

See accompanying Notes to Condensed Consolidatedi¢tal Statements (Unaudited).




HNI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
July 4, 2015

Note A. Basis of Presentati

The accompanying unaudited, condensed consolidfiedicial statements have been prepared in accoedavith generally accept
accounting principles for interim financial infortien and with the instructions to Form 10-Q andiélet 10 of Regulation . Accordingly
they do not include all of the information and reteequired by generally accepted accounting priesigfor complete financi
statements. The January 3, 2015 consolidated dektreet included in this Form [Dwas derived from audited financial statementsdoet
not include all disclosures required by generadlgegoted accounting principles. In the opinion @nagement, all adjustments (consistin
normal recurring accruals) considered necessara ffair statement have been included. Operatingltsefor the six month period ende
July 4, 2015 are not necessarily indicative of thsults that may be expected for the fiscal yeatingnJanuary 2, 2016 For furthe
information, refer to the consolidated financialtsments and accompanying notes included in HNp@ation's (the "Corporation") Annt
Report on Form 10-K for the fiscal year ended JanBa 2015. Certain reclassifications have been made to tmlensed consolidat
financial statements of prior periods to confornthie current period presentation.

Note B. Stoc-Based Compensation

The Corporation measures stdeksed compensation expense at grant date, basbed @air value of the award, and recognizes expenst
the employee requisite service period. For theahmonths and six months ended July 4, 2015 arel Z8ii2014 the Corporation recogniz
$2.8 million and $6.3 million and $2.1 million a$d.8 million , respectively, of stodkased compensation expense for the cost of
options and time-based restricted stock units thsuneler the HNI Corporation 2007 StoBksed Compensation Plan and shares issued
the HNI Corporation 2002 Members' Stock Purchase.PI

At July 4, 2015 , there was $5.3 milliaf unrecognized compensation cost related to naestetock options, which the Corporation exg
to recognize over a weighted-average remainingicemperiod of 1.2 years and $1.2 milliofi unrecognized compensation cost relate
nonvested restricted stock units, which the Corfpmmaexpects to recognize over a weighted-averageaiming service period of 0.7 years.

Note C. Inventorie

The Corporation values its inventory at the lowecast or market with approximately 72% valued bg tast-in, firsteut ("LIFO") costing
method.

(In thousands) July 4, 2015 January 3, 2015
Finished products $ 95,477 $ 65,12¢
Materials and work in process 97,21¢ 84,67
LIFO allowance (28,017 (28,017

$ 164,68: $ 121,79:




Note D. Accumulated Other Comprehensive Incomesg)land Shareholders' Equ

The following table summarizes the components @uawlated other comprehensive income (loss) ancthiamges in accumulated ot
comprehensive income (loss), net of tax, as aggkcor the six months ended July 4, 2015 :

Foreign Unrealized Accumulated
Currency Gains (Losses) Pension Derivative Other
Translation  on Marketable  Postretirement Financial Comprehensive
(In thousands) Adjustment Securities Liability Instruments Income (Loss)
Balance at January 3, 2015 $ 2,22: % 37 % (6,769 $ 872 $ (5,37
Other comprehensive income (loss) before
reclassifications 14t 2 — (26€) (123
Amounts reclassified from accumulated otl
comprehensive income — — — 837 837
Balance at July 4, 2015 $ 2,36t % 35 3% (6,769 $ (301) % (4,667

All amounts are net-of tax. Amounts in parenthésdiate debits

The following table details the reclassificatiomenfi accumulated other comprehensive income (lassihfe three and sironths ende

July 4, 2015 and June 28, 2014 (in thousands):

Three Months Ended Six Months Ended

Details about Accumulated Other

Comprehensive Income (Loss)  Affected Line Item in the Statement June 28, June 28,
Components Where Net Income Is Presented July 4, 2015 2014 July 4, 2015 2014
Derivative financial instruments
Diesel hedge Selling and administrative expenses$ (612) $ 32 % (1,307 $ 87
Tax (expense) or benefit 22¢ (12 47C 32
Net of tax $ (389 $ 20 % (837 $ 55

Amounts in parentheses indicate reductions to torofi

During the six months ended July 4, 2015 , the Ga@iion repurchased 305,000 shares of its comnamk stt a cost of approximateBi5.2
million . As of July 4, 2015 , $204.2 millioaf the Corporation's Board of Directors' ("BoardQrrent repurchase authorization rema
unspent. These share repurchases, offset by siatesi under the member stock purchase plan aokl ateards, account for the chang
Additional paid-in capital balance for the six masended July 4, 2015.

During the six months ended July 4, 2015 , the Ga@ton paid dividends to shareholders of $0.515spare.




Note E. Earnings Per She

The following table reconciles the numerators aadaininators used in the calculation of basic ahdetl earnings per share ("EPS"):

Three Months Ended Six Months Ended
June 28,

(In thousands, except per share data) July 4, 2015 June 28, 2014 July 4, 2015 2014
Numerators:
Numerator for both basic and diluted EPS attriblagtéds HNI Corporation
net income $ 2387¢ % 9,70t $ 32,357 $ 20,80
Denominators:
Denominator for basic EPS weighted-average comrhares outstanding 44,41¢ 45,02( 44,36( 45,02¢
Potentially dilutive shares from stock-based conspéion plans 1,20t 84¢ 1,21¢ 81z
Denominator for diluted EPS 45,62: 45,86¢ 45,57 45,84
Earnings per share — basic $ 054 $ 02z $ 0.7¢ $ 0.4¢€
Earnings per share — diluted $ 052 $ 021 $ 0.71 $ 0.4t

The weighted average common stock equivalents preg@bove do not include the effect of 441,211 26w 852common stock equivaler
for the three months ended July 4, 2015 and Jun@@B4 and 945,338 and 999,423 common stock e@uitslfor the sixnonths ende
July 4, 2015 and June 28, 2014 because their ioclugould be anti-dilutive.

Note F. Restructuring Reserve and Plant Clos

As a result of the Corporation's ongoing businésglffication and cost reduction strategies, theg@oation has closed, consolidated,
realigned a number of its office furniture facési during the past few years. During the three hsoahded July 4, 2015n connection wit
the closures, consolidations, and realignments,Gbrporation recorded a $0.6 millioeduction of restructuring costs due to lower

anticipated postemployment costs.

The following is a summary of changes in restruoaccruals during the six months ended July 4520

Facility Exit Costs

(In thousands) Severance & Other Total

Balance as of January 3, 2015 $ 1,212 % — 3 1,21:
Restructuring charges (78¢) 60= (1893
Cash payments (284) (58¢9) (879
Balance as of July 4, 2015 $ 141 $ 16 $ 157




Note G. Goodwill and Other Intangible Ass

The table below summarizes amortizable definitedivntangible assets as of July 4, 2015 and Jar3j&915, which are reflected in tl
"Other Assets" line item in the Corporation's Camskrl Consolidated Balance Sheets:

(In thousands) July 4, 2015 January 3, 2015
Patents $ 18,94 $ 18,94¢
Less: accumulated amortization 18,74° 18,72«
Net patents 19¢ 221
Software 107,22« 93,34:
Less: accumulated amortization 19,37¢ 17,71
Net software 87,84¢ 75,63:
Customer lists and other 126,75( 125,09!
Less: accumulated amortization 63,57: 59,74:
Net customer lists and other 63,17¢ 65,35:
Net definite lived intangible assets $ 151,22 $ 141,20!

Aggregate amortization expense for the six monthded July 4, 2015 and June 28, 2014 was $5.5 milkmd $5.1 million,
respectively. Based on the current amount of mitda assets subject to amortization, the estimatedrtization expense for each of
following five fiscal years is as follows:

(In millions) 2015 2016 2017 2018 2019
Amortization Expense $ 10 $ 114 $ 15¢ $ 15.¢ $ 15.€

As events such as potential acquisitions, disgaystor impairments occur in the future, these artsoomay change.

The Corporation also owns certain trademarks aaktnames with a net carrying amount of $41.0 enilas of July 4, 2015 ankhnuary :
2015. These trademarks and trade names are deemeavéoimdefinite useful lives because they are exguktd generate cash flo
indefinitely.

The changes in the carrying amount of goodwill sidanuary 3, 2015 are as follows by reporting segme

Office Hearth
(In thousands) Furniture Products Total
Balance as of January 3, 2015
Goodwill $ 149,71 $ 181,90 $ 331,61«
Accumulated impairment losses (52,167) (149 (52,309
Net goodwill balance as of January 3, 2015 97,55: 181,75t 279,31
Goodwill acquired — 58 59
Foreign currency translation adjustments 5 — 5
Balance as of July 4, 2015
Goodwill 149,71t 181,96( 331,67¢
Accumulated impairment losses (52,167 (143) (52,309
Net goodwill balance as of July 4, 2015 $ 97,557 $ 181,81 $ 279,37:

The Corporation evaluates its goodwill and indeditived intangible assets for impairment on an anradis during the fourth quarter,
whenever indicators of impairment exist. The Cogpion estimates the fair value of its reportingtsinising various valuation techniques, \
the primary technique being a discounted cash flmthod. This method employs market participanetassumptions. The increase in
hearth segment relates to a purchase price albwcatijustment for an acquisition completed durimg fourth quarter of 2014. The purch
price allocation adjustments did not have a sigaift impact on the Corporation's Condensed CoratelidBalance Sheet as of July 4, 201
its Condensed Consolidated Statement of Comprelehsiome
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for the three months and six months ended Jul452Therefore, the Corporation has not retrospelgtiadjusted this financial informatic
The Corporation will record the final purchase pratlocation during the third quarter 2015 uporlization of deferred taxes associated
the acquisition.

Note H. Product Warrantie

The Corporation issues certain warranty policiesiteroffice furniture and hearth products that pdevfor repair or replacement of ¢
covered product or component that fails during radrose because of a defect in design or workman&eperves have been establishe
the various costs associated with the Corporatisatsanty programs.

A warranty reserve is determined by recording &ifipereserve for known warranty issues and an tiatthl reserve for unknown claims t
are expected to be incurred based on historicahsl@xperience. Actual claims incurred could difiem the original estimates, requir
adjustments to the reserve. Activity associateti warranty obligations was as follows during tleeipds noted:

Six Months Ended

(In thousands) July 4, 2015 June 28, 2014
Balance at beginning of period $ 16,71¢ $ 13,84(
Accruals for warranties issued during period 10,53¢ 10,46"
Adjustments related to pre-existing warranties 34¢ (14
Settlements made during the period (12,139 (9,249
Balance at end of period $ 16,46: $ 15,04:

The portion of the reserve for estimated settlemerpected to be paid in the next twelve months$8ak million and $7.7 million as of

July 4, 2015 and June 28, 2014 , respectivelyjanmtluded in "Accounts payable and accrued exgehis the Condensed Consolidated
Balance Sheets. The portion of the reserve folesetints expected to be paid beyond one year wdsdilion and $7.4 million , as of July 4,
2015 and June 28, 2014 , respectively, and isdeglun "Other Long-Term Liabilities" in the CondedsConsolidated Balance Sheets.

Note |. Postretirement Health Cs

The following table sets forth the components dfperiodic benefit cost included in the Corporaso@ondensed Consolidated Statemer
Comprehensive Income for:

Three Months Ended Six Months Ended
(In thousands) July 4, 2015 June 28, 2014 July 4, 2015 June 28, 2014
Service cost $ 201 % 12¢ $ 40z $ 252
Interest cost 204 184 40¢ 36¢
Amortization of (gain)/loss 12 — 71 —
Net periodic benefit cost $ 417 3 31C % 881 $ 62C

Note J. Income Taxe

The provision for income taxes for the three momthded July 4, 2015 reflects an effective tax odit86.4 percent compared 35.0 percer
for the same period last year. The provision faoime taxes for the six months ended July 4, 20flécts an effective tax rate of 36pércen
compared to 33.6 percent for the same period et y

Note K. Derivative Financial Instrumer

The Corporation uses derivative financial instruteeto reduce its exposure to adverse fluctuationgliésel fuel prices. On the dat
derivative is entered into, the Corporation desigashe derivative as (i) a fair value hedge gigash flow hedge, (iii) a
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hedge of a net investment in a foreign operatiofiWra risk management instrument not designatechédge accounting. The Corpora
recognizes all derivatives on its Condensed Codatdd Balance Sheets at fair value.

Diesel Fuel Risl

Independent freight carriers, used by the Corponatd deliver its products, charge the Corporatidoasic rate per mile that is subject

mileage surcharge for diesel fuel price increagdse Corporation enters into variable to fixed retenmodity swap agreements witho
financial counterparties to manage fluctuationfuigl costs. The Corporation hedges approximaté®s bf its diesel fuel surcharge expos
for the next twelve months. The Corporation udes hedge agreements to mitigate the volatility iefsel fuel prices and related f
surcharges, and not to speculate on the future widiesel fuel. The hedge agreements are deskignadd stability to the Corporatio
costs, enabling the Corporation to make pricinggdees and lessen the economic impact of abruptgdsin diesel fuel prices over the t
of the contract. The hedging instruments condist series of financially settled fixed forward ¢@tts with expiration dates ranging uj
twelve months. The contracts have been desigredecash flow hedges of future diesel purchases,aansuch, the net amount paic
received upon monthly settlements is recorded aadfustment to freight expense, while the effectihange in fair value is recorded ¢
component of Accumulated other comprehensive inciontiee equity section of the Corporation's Cone@enSonsolidated Balance Sheets.

As of July 4, 2015 , $0.3 millioof deferred net losses, net of tax, included intgqiAccumulated other comprehensive income" ("AQGN
the Corporation's Condensed Consolidated BalaneetShrelated to the diesel hedge agreements pextex to be reclassified to curn
earnings ("Selling and administrative expensegh@éCorporation's Condensed Consolidated Stateroéi@smprehensive Income) over
next twelve months.

The location and fair value of derivative instrurtgereported in the Corporation's Condensed CoregeliiBalance Sheets are as follow:
thousands):

Asset (Liability) Fair Value

Balance Sheet Location July 4, 2015 January 3, 2015
Diesel fuel swap Accounts payable and accrued expenses $ 489 $ (1,379
Diesel fuel swap Prepaid expenses and other current assets — —
Net balance at end of period $ (489 $ (1,379

The effect of derivative instruments on the Corgiorss Condensed Consolidated Statements of Corapsére Income for the three months
ended July 4, 2015 was as follows (in thousands):

Gain (Loss)
Before-tax Gain  Locations of Gain  Before-Tax Gain  Locations of Gain ~ Recognized in
Derivatives in  (Loss) Recognize (Loss) Reclassified (Loss) Reclassified (Loss) Recognized i Income on

Cash Flow in AOCl on from AOCI into from AOCI Into Income on Derivative
Hedge Derivative Income (Effective  Income (Effective Derivative (Ineffective
Relationship (Effective Portion Portion) Portion) (Ineffective Portion) Portion)

Selling and Selling and
Diesel fuel administrative administrative
swap $ (57) expenses $ (612) expenses $ =
Total $ (57) $ (612) $ _
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The effect of derivative instruments on the Corfioras Condensed Consolidated Statements of Corapsére Income for the six months
ended July 4, 2015 was as follows (in thousands):

Gain (Loss)
Before-tax Gain  Locations of Gain  Before-Tax Gain  Locations of Gain ~ Recognized in
Derivatives in  (Loss) Recognize (Loss) Reclassified (Loss) Reclassified (Loss) Recognized i Income on

Cash Flow in AOCI on from AOCI into from AOCI Into Income on Derivative
Hedge Derivative Income (Effective  Income (Effective Derivative (Ineffective
Relationship (Effective Portion Portion) Portion) (Ineffective Portion) Portion)

Selling and Selling and
Diesel fuel administrative administrative
swap $ (41€) expenses $ (1,307) expenses $ —
Total $ (41¢) $ (1,307 $ _

The effect of derivative instruments on the Corgiorss Condensed Consolidated Statements of Corapsére Income for the three months
ended June 28, 2014 was as follows (in thousands):

Gain (Loss)
Before-tax Gain  Locations of Gain  Before-Tax Gain  Locations of Gain ~ Recognized in
Derivatives in  (Loss) Recognize (Loss) Reclassified (Loss) Reclassified (Loss) Recognized i Income on

Cash Flow in AOClI on from AOCI into from AOCI Into Income on Derivative

Hedge Derivative Income (Effective  Income (Effective Derivative (Ineffective

Relationship (Effective Portion Portion) Portion) (Ineffective Portion) Portion)
Selling and Selling and

Diesel fuel administrative administrative

swap $ 15% expenses $ 32 expenses $ 3)

Total $ 158 $ 32 $ (3

The effect of derivative instruments on the Corfioras Condensed Consolidated Statements of Corapsére Income for the six months
ended June 28, 2014 was as follows (in thousands):

Gain (Loss)
Before-tax Gain  Locations of Gain  Before-Tax Gain  Locations of Gain ~ Recognized in
Derivatives in  (Loss) Recognize (Loss) Reclassified (Loss) Reclassified (Loss) Recognized i Income on

Cash Flow in AOCI on from AOCI into from AOCI Into Income on Derivative

Hedge Derivative Income (Effective  Income (Effective Derivative (Ineffective

Relationship (Effective Portion Portion) Portion) (Ineffective Portion) Portion)
Selling and Selling and

Diesel fuel administrative administrative

swap $ 55 expenses $ 87 expenses $ (4)

Total $ 55 $ 87 $ (4)

The Corporation entered into master netting agreésneith the two financial counterparties whereytlentered into commodity sw
agreements that permit the net settlement of ansauwed under their respective derivative contrddtgler these master netting agreem
net settlement of all outstanding contracts wittoanterparty in the case of an event of defau#t termination event is allowed. The amo!
under the master netting agreement are considem@atierial.

Note L. Fair Value Measuremer

For recognition purposes, on a recurring basisQbeporation is required to measure at fair valgenitarketable securities and deriva
instruments. The marketable securities are comghrig government securities, corporate bonds antesnmarket funds. When available
Corporation uses quoted market prices to deterfaiinezalue and classifies such measurements witkirel 1. Where market prices are
available, the Corporation makes use of observalaiketbased inputs (prices or quotes from published exgbsiindexes) to calculate 1
value using the market approach, in which casentb@surements are classified within Level 2.
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Assets measured at fair value as of July 4, 201® a&g follows:

Quoted prices in Significant
active markets for  Significant other unobservable
Fair value as of identical assets  observable inputs inputs
(In thousands) measurement date (Level 1) (Level 2) (Level 3)
Government securities $ 9,062 % — 3 9,06: $ =
Corporate bonds $ 2,21C $ — 3 2,21C % —
Derivative financial instruments $ (484 $ — (4849 $ —
Assets measured at fair value as of January 3, 2@ié& as follows:
Quoted prices in Significant
active markets for Significant other unobservable
Fair value as of  identical assets observable inputs inputs
(In thousands) measurement date (Level 1) (Level 2) (Level 3)
Government securities $ 9,83 $ — 3 9,83t $ =
Corporate bonds $ 2,208 % — ¢ 2,208 $ —
Derivative financial instruments $ (1,379 $ — (1,379 $ —

In addition to the methods and assumptions the @atjon uses to record the fair value of finanastruments as discussed in the ses
above, it uses the following methods and assumgtiomstimate the fair value of its financial instients.

Cash and cash equivalentisevel 1
The carrying amount approximated fair value andlithes money market funds.

Longterm debt (including current portion} evel 2

The carrying value of the Corporation's outstandiagable-rate, long-term debt obligations at July2015 and January 3, 201%he end ¢

the Corporation's 2014 fiscal year, approximateal fdir value. The fair value of the Corporatioalgstanding fixed-rate, longrm dek

obligations is estimated based on discounted clash method to be $151 million at July 4, 2015 arkb4 million at January 3, 2015
compared to the carrying value of $150 million isTHebt is classified as current on the Condensets@idated Balance Sheet aslafy 4

2015 due to the timing of maturity. The Corporatpans to refinance at which point the debt classiifon will move back to long-term.

Note M. Commitments and Contingenc

The Corporation utilizes letters of credit in threaunt of $11 milliorto back certain insurance policies and paymengabbns. The letters
credit reflect fair value as a condition of themderlying purpose and are subject to competitidetiermined fees.

The Corporation has contingent liabilities whichvéaarisen in the ordinary course of its businessluding liabilities relating to pendil
litigation, environmental remediation, taxes, atloko claims. It is the Corporation's opinion thabilities, if any, resulting from these matt
are not expected to have a material adverse effe¢he Corporation's financial condition, cash fsoar on the Corporation's quarterly
annual operating results when resolved in a fyberéod.

Note N. New Accounting Standar

In April 2014, the FASB issued accounting guidamdeich changes the criteria for determining whiclspdisals can be presentec
discontinued operations and modifies related dssale requirements. The guidance is effective gwdli years beginning on or after Decen
15, 2014 and interim periods within those annuaiogls with early adoption allowed. The Corporatamopted the guidance effective Jani
4, 2015, the beginning of the Corporation's 20Esdi year. The guidance did not have a materiah@npn the Corporation's financ
statements.



Note O. Business Segment Informat
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Management views the Corporation as being in teortable segments based on industries: officeitfue and hearth products, with
former being the principal business segment.

The aggregated office furniture segment manufastarel markets a broad line of metal and wood officaiture which includes stora
products, desks, credenzas, chairs, tables, boe&kcamssroom solutions, freestanding office pantt and panel systems and other re
products. The hearth products segment manufacamrdsmarkets a broad line of manufactured gasjraleevood and biomass burni
fireplaces, inserts and stoves, facings and acdessgrincipally for the home.

For purposes of segment reporting, intercompangssabnsfers between segments are not materiabp@chting profit is income befc
income taxes exclusive of certain unallocated o@ieo expenses. These unallocated corporate expenskide the net cost of 1
Corporation's corporate operations, interest incand interest expense. Management views interesinie and expense as corpc
financing costs and not as a reportable segment dosddition, management applies an effectigoine tax rate to its consolidated ince
before income taxes so income taxes are not raportgiewed internally on a segment basis. Idaatiig assets by segment are those ¢
applicable to the respective industry segmentsp@ate assets consist principally of cash and egsivalents, short-term investments, long-
term investments and corporate office real estatieralated equipment.

No geographic information fcrevenues from external customers or for Idimgd assets is disclosed since the Corporatiarirsgoy marke
and capital investments are concentrated in théeed8tates.
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Reportable segment data reconciled to the Corporatcondensed consolidated financial statementhéothree and simonth periods end:
July 4, 2015 , and June 28, 2014 , is as follows:

Three Months Ended Six Months Ended
(In thousands) July 4, 2015 June 28, 2014 July 4, 2015 June 28, 2014
Net Sales:
Office Furniture $ 450,62: $ 423,42. $ 858,05: $ 781,79:
Hearth Products 117,60: 85,72( 233,65( 179,55
$ 568,22t $ 509,14: $ 1,091,70: $ 961,34«
Operating Profit:
Office furniture 39,79: 18,24: 59,94 34,73¢
Hearth products 11,16 8,481 23,66: 20,18¢
Total operating profit 50,95: 26,72 83,60¢ 54,92
Unallocated corporate expense (13,396 (11,855 (32,529 (23,799
Income before income taxes $ 3755 $ 14,86¢ $ 51,077 $ 31,12¢
Depreciation & Amortization Expense:
Office furniture $ 10,26: $ 12,47: $ 20,64( $ 21,97
Hearth products 2,047 1,15¢ 4,00t 2,33¢
General corporate 1,62¢ 1,29¢ 3,15( 2,647
$ 13,93t $ 14,92¢ $ 27,79 $ 26,95:
Capital Expenditures (including capitalized softe)ar
Office furniture $ 11,84¢ $ 16,34¢  $ 26,39¢ $ 29,83¢
Hearth products 1,99: 1,187 4,397 2,69¢
General corporate 7,81¢ 10,89¢ 19,08¢ 18,58¢
$ 21,65¢ $ 28,42¢ $ 49,88: $ 51,12:
As of As of
July 4, January 3,
(In thousands) 2015 2015
Identifiable Assets:
Office furniture $ 788,89¢ $ 724,29:
Hearth products 359,99: 341,31!
General corporate 176,07: 173,72t
$ 1,324,96. $ 1,239,33
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Iltem 2. Management's Discussion and Analysis cafdml Condition and Results of Operations

Overview

The Corporation has two reportable segments: effigniture and hearth products. The Corporat®raileading global office furnitu
manufacturer and North America's leading manufactand marketer of gas and woldning fireplaces. The Corporation utilizes atsghc
focus, decentralized business model to deliverevéducustomers through various brands and sellindets. The Corporation is focused
growing existing businesses while seeking out ancbping new opportunities for growth.

Net sales for thesecond quarter of fiscal 2015 increased 11.6 perze$568.2 million when compared to the secapdrter of fisce
2014 . The change was driven by an increase ineoffirniture sales across both the supplidgen and contract channels as well a
increase in hearth product sales in the new cattgiru channel, retail gas portion of the remodgtofit channel, and acquisiti
impact. Gross margin for the quarter increasenhfpoior year levels due to higher volume, incregséck realization, lower restructuring ¢
transition charges and strong operational perfoo@apartially offset by unfavorable product mixotal selling and administrative exper
increased due to strategic investments, incentiged compensation, and acquisition impact.

Restructuring charges for the quarter were faver&fl.6 million due to lower than anticipated pogikryment costs. Second quarter 2
included $1.4 million of restructuring costs alamigh a goodwill impairment of $8.9 million and a.8Imillion gain on the sale of assets.

Results of Operations

The following table presents certain key highligitsn the results of operations for the periodsdated:

Three Months Ended Six Months Ended

Percent Percent
(In thousands) July 4, 2015 June 28, 2014 Change July 4, 2015 June 28, 2014 Change
Net sales $ 568,22t $ 509,14 11.€% $ 1,091,70: $ 961,34« 13.€%
Cost of sales 362,10: 328,01( 10.4% 701,07¢ 625,03¢ 12.2%
Gross profit 206,12- 181,13: 13.£% 390,62- 336,30! 16.2%
Selling and administrative expen: 167,27¢ 155,28t 7.7% 335,98: 300,49¢ 11.€%
(Gain) loss on sale of assets — (1,34¢) NM — (9,746 NM
Restructuring and impairment
charges (560 10,28: NM (183 10,25 NM
Operating income 39,40¢ 16,90¢ 133.(% 54,82t 35,29¢ 55.2%
Interest expense, net 1,84¢ 2,041 (9.9% 3,74¢ 4,17: (10.29%
Income before income taxes 37,557 14,86¢ 152.¢% 51,07 31,12¢ 64.1%
Income taxes 13,68( 5,20z 162.C % 18,74¢ 10,44¢ 79.5%
Net income $ 23,877 % 9,66¢ 147.(% $ 32,32¢ $ 20,68: 56.2 %

Consolidated net sales for the second quarter 6 28creased 11.6 percent or $59.1 millmompared to the same quarter last year.
change was driven by an increase in office furpisales across both the suppliesen and contract channels as well as an incriedseart!
product sales driven by growth in the new consioncthannel, the retail gas portion of the remadetfit channel, and acquisition impact.

Gross margin for the second quarter of 2015 inectas 36.3 percent compared to 3pescent for the same quarter last year. The isere
gross margin was driven by higher volume, increaggde realization, lower restructuring and traiositcosts and strong operatic
performance, partially offset by unfavorable praduix. Second quarter 2015 included $1.3 milliorirahsition
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costs related to previously announced closuregjisitign integration and structural realignmentc&@=d quarter 2014 included $3.4 millior
accelerated depreciation and transition costsaelat previously announced closures.

Total selling and administrative expenses as agpéage of net sales decreased to 29.4 percent cethfza30.5ercent for the same qual
last year. The benefit of higher volume was pdytiaffset by strategic investments, incentive basechpensation, and acquisition impac
the second quarter of 2015, the Corporation recbrde$0.6 million reduction in restructuring costsedto lower than anticipat
postemployment costs on previously announced assiBecond quarter 2014 included $1.4 million sfrueturing costs on these clost
along with a pre-tax goodwill impairment expens&80 million and a $1.3 million pre-tax gain or thale of assets.

The provision for income taxes for continuing opieras for the three months ended July 4, 2015 ceflan effective tax rate 86.4 percer
compared to 35.0 percent for the same period kest, yiriven mainly by higher state taxes.

Net income attributable to the Corporation \$23.9 million or $0.52 per diluted share in thesetquarter of 2015 compared$®8.7 millior
or $0.21 per diluted share in the second quart@0a# .

For the first six months of 2015 , consolidated sedes increased $130.4 million , or 13.6 perden$l.1 billion from $1.0 billiorfrom the
first six months of 2014 driven by an increase ffice furniture sales across both the supptlésen and contract channels as well a
increase in hearth product sales driven by growtthé new construction channel, the retail gasigromf the remodel/retrofit channel, ¢
acquisition impact. Gross margins increased to péréent from 35.@ercent for the same period last year driven bhdrigyolume, increas
price realization, lower restructuring and tramsitcosts and strong operational performance, figrtiiset by unfavorable product mix.

For the first six months of 2015, total selling aaininistrative expenses as a percentage of net dakreased to 30.8 percent compar
31.3 percent for the same period last year. Theefiteaf higher volume was partially offset by s&gic investments, incentive ba
compensation and acquisition impact. In 2015, tbgpGration recorded a $0.2 million reduction intmesturing costs associated with expe
from previously announced closures which was mioaa Dffset by lower than anticipated postemploynoests. In the same period last y
the Corporation recorded $1.4 million of restruntgrexpenses associated with facility closurespadwill impairment of $8.9 million ar
$9.7 million in gains on the sale of assets.

Net income attributable to HNI Corporation was #3gillion for the first six months of 2015 compartxl $20.8 million for the first s
months of 2014. Earnings per share increased il $r diluted share compared to $0.45 per dilskede for the same period last year.

Office Furniture

Second quarter 2015 sales for the office furniaggment increased 6.4 percent or $27.2 millior4&0% million from $423.4 millioror the
same quarter last year. Sales for the quarteraserk across both the supplies-driven and contraeinels. Second quarter 204perating
profit prior to unallocated corporate expenseseaased 118.1 percent or $21.5 million to $39.8 arillfrom $18.2million in the prior yee
quarter as a result of higher volume, increasecepralization, lower restructuring and transitamsts and strong operational performa
These factors were partially offset by by unfavéeaproduct mix, strategic investments and incenbeased compensation. In the sec
quarter of 2015, the office furniture segment reeadr$0.2 of restructuring and transition costs @ased with previously announced faci
closures. In the second quarter of 2014, the officeiture segment recorded $4.8 million of restuiag and transition costs for th
closures along with an $8.9 million goodwill impagent.

Net sales for the firssix months of 2015 increased 9.8 percent or $7@IBmto $858.1 million compared to $781.8 million

for the same period in 2014 driven by growth inhbchannels. Operating profit for the first six mwbf 2015 increased 72.6 percen$db.z
million to $59.9 million compared to $34.7 millidar the same period in 204dtiven by the same drivers experienced in the ctigearte
plus an $8.4 million gain on the sale of a vac#éeility during the first quarter of 2014 .

Hearth Products

Second quarter 2015 net sales for the hearth ptedegment increased 37.2 percent or $31.9 miG#117.6 million from $85.7 millioffor
the same quarter last year. The change was driyasofitinued growth in the new construction charalehg with growth in the retail g
portion of the remodel/retrofit channel. The Verm@uastings Group acquisition increased sales $&Bllion compared to the prior ye
quarter. Operating profit prior to unallocated cogie expenses increased 31.6 percent
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or $2.7 million to $11.2 million compared to $8.5llimn in the prior year quarter due to higher volume hatter price realization, partia
offset by strategic investments and acquisitioagration.

Net sales for the firssix months of 2015 increased 30.1 percent or $8Mllbn to $233.7 million compared to $179.6 milio

for the same period in 2014The Vermont Castings Group acquisition increasads $44.0 million compared to prior year. Opaaprofit

for the first six months of 2015 increased $3.5iomlto $23.7 million compared to $20.2 million fdre same period in 2014 . The year-to-
date increases in sales and operating profit weverdby the same drivers experienced in the ctigearter.

Liguidity and Capital Resources

Cash Flow — Operating Activities

Operating activities used $31.9 million of cashtire first six months of 2015 compared to $7.0 wuiliin the first sixmonths o
2014 . Working capital resulted in a $106.6 milliese of cash in the first six months of the curfiscal year compared to a $62.4 milliose
of cash in the same period of the prior year. Tioedased use of cash compared to prior year igadtiming of expenses resulting in lov
Accounts Payable and Accruals and higher salesnaldriving an increase in Accounts Receivable. Gist from operating activities
expected to be positive for the year.

Cash Flow — Investing Activities

Capital expenditures, including capitalized softydor the first six months of fiscal 2015 were $illion compared to $51.1 millioim the
same period of fiscal 2014nd were primarily for tooling, equipment and cagador new products, continuous improvements
manufacturing processes and the gmmng implementation of new integrated informati@ystems to support business pro
transformation. For the full year 201%apital expenditures are expected to be apprdgign&110 to $115 million, primarily related to n
products, operational process improvements andbidéfes and the business process transformatiojept referred to above.

During the first quarter of 2014 the Corporatiomgbeted the sale of a facility located in SoutheG&alifornia. The proceeds from the sal
$12.0 million are reflected in the Condensed Cadat#d Statement of Cash Flows as "Proceeds frtemo$aroperty, plant and equipment".

Cash Flow — Financing Activities

The Corporation, certain subsidiaries of the Caaiion, the lenders and Wells Fargo Bank, Natioredogiation, as administrative agent,
entered into a second Amended and Restated Crgdiefent (the "Credit Agreement") on June 9, 20h&. Credit Agreement amends and
restates the Corporation's existing revolving dridiility dated September 28, 2011 (the"Existiragifity").

The Corporation’s borrowing capacity under the @r&dreement remained at $250 million with the optto increase its borrowing capacity
by an additional $150 million versus $100 millienthe Existing Facility to the maturity date of tBerporation's Senior Notes (April 6,
2016), subject to certain exceptions.

The net borrowings under the revolving credit agreet at the end of the second quarter were $13®maf which all are classified as

current. The Corporation also extended the tdrtheoExisting Facility under the Credit Agreeméoim September 28, 2016 to the earlie
June 9, 2020 or 90 days prior to the maturity dhthe Corporation's senior notes (April 6, 20186)less the Corporation’s senior notes are
refinanced by January 6, 2016 or the Corporatien#225 million in liquidity available (as defineul the Credit Agreement) as of that date.

The Credit Agreement governing the Corporationi®Ikgng credit facility contains a number of covets including covenants requiri
maintenance of the following financial ratios agha end of any fiscal quarter:

» a consolidated interest coverage ratio of not fkas 4.0 to 1.0, based upon the ratio of (a) cadatld EBITDA (as defined in tl
Credit Agreement) for the last four fiscal quartergb) the sum of consolidated interest charged; a

» a consolidated leverage ratio of not greatentBsb to 1.0, based upon the ratio of (a) the guand consolidated fund
indebtedness (as defined in the Credit Agreemertt))tconsolidated EBITDA for the last four fiscplarters.

The note purchase agreement pertaining to the @atipn's Senior Notes also contains a number oants, including a covenant requil
maintenance of consolidated debt to consolidatetTEB (as defined in the note purchase agreementjobfgreater than 3.5 to 1.0, ba
upon the ratio of (a) the quartend consolidated funded indebtedness (as definggbinote purchase agreement) to (b) consolidaBa®EA
for the last four fiscal quarters.
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Additional borrowing capacity of $96.0 million ivailable through the revolving credit facility. Thevolving credit facility is the prima
source of committed funding from which the Corpmnatfinances its planned capital expenditures amdtegyic initiatives, such
acquisitions, repurchases of common stock andinestarking capital needs. Narempliance with the various financial covenantasiin the
revolving credit facility or the Senior Notes cowldevent the Corporation from being able to acédegber borrowings under the revolvi
credit facility, require immediate repayment of athounts outstanding with respect to the revoldreglit facility and Senior Notes and
increase the cost of borrowing.

The most restrictive of the financial covenantsthe consolidated leverage ratio requirement of #.51.0 included in the Cre:
Agreement. Under the Credit Agreement, consol@l&BITDA is defined as consolidated net income keefaterest expense, income te
and depreciation and amortization of intangiblaswall as non-cash, nonrecurring charges and alicash items increasing net income.
July 4, 2015, the Corporation was well below the maximum allbigaratio and was in compliance with all of the epants and oth
restrictions in the Credit Agreement and the naiecipase agreement. The Corporation currently éggecremain in compliance over
next twelve months.

On May 5, 2015 the Corporation's Board of Direc{gBoard") approved a 6.0 percent increase in tirarmon stock quarterly cash divide
from $0.25 per share to $0.265 per share. The elidldvas paid May 29, 2015 to shareholders of reabttle close of business on May
2015.

During the six months ended July 4, 2015 , the @afon repurchased 305,000 shares of common stbekcost of $15.2 million or ar
average price of $49.84 per share. As of July0452 $204.2 million of the Board's current repasi authorization remained unspent.

Cash, cash equivalents and shertn investments, coupled with cash from futurerapens, borrowing capacity under the existing Ifsc
and the ability to access capital markets, are @rgeto be adequate to fund operations and satisfly flow needs for at least the next tw
months.

Off-Balance Sheet Arrangements

The Corporation does not have any lofflance sheet arrangements that have or are rédgdikaly to have a current or future materialesf
on the Corporation's financial condition, revenaeexpenses, results of operations, liquidity, Edgixpenditures or capital resources.

Contractual Obligations

Contractual obligations associated with ongoingiress and financing activities will result in caghyments in future periods. A ta
summarizing the amounts and estimated timing dfatature cash payments was provided in the Cotipats. Annual Report on Form 10-
for the year ended January 3, 2015 . During tts¢ $ix months of fiscal 2015there were no material changes outside the andit@urse ¢
business in the Corporation's contractual obligetior the estimated timing of the future cash payme

Commitments and Contingencies

The Corporation is involved in various kinds ofplites and legal proceedings that have arisen iwritieary course of business, incluc
pending litigation, environmental remediation, tse@d other claims. It is the Corporation's opipifter consultation with legal counsel,
additional liabilities, if any, resulting from thesnatters are not expected to have a material sehaffect on the Corporation's finan
condition, cash flows or on the Corporation's qerlytor annual operating results when resolvedfirttare period.

Critical Accounting Policies

The preparation of the financial statements reguine Corporation to make estimates and judgmbatsaffect the reported amount of as:
liabilities, revenues and expenses, and relatediadigre of contingent assets and liabilities. Terporation continually evaluates
accounting policies and estimates. The Corpordigses its estimates on historical experience aral\ariety of other assumptions belie
by management to be reasonable in order to makgrjadts about the carrying value of assets anditiabi Actual results may differ fra
these estimates under different assumptions oritonsl A summary of the
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more significant accounting policies that requine tise of estimates and judgments in preparindithacial statements is provided in
Corporation's Annual Report on Form 10-K for tharyended January 3, 2015 .

New Accounting Standarc

In May 2014, the FASB issued accounting guidancilvbutlines a single comprehensive model for Esito use in accounting for reve
arising from contracts with customers. The coregple of the revenue model is that an entity sti@atognize revenue to depict the trar
of promised goods or services to customers in apuatthat reflects the consideration to which thatg expects to be entitled in excha
for those goods or services. The guidance will ffecgve for fiscal years, and interim periods viithhose years, beginning after Decen
15, 2016. In July 2015, the FASB deferred the ¢iffecdate of this guidance by one year, with eadipption permitted on the origii
effective date. The Corporation is currently evihg the impact of adopting this standard and thethod of adoption on its financ
statements.

Looking Ahead

Management remains optimistic about the office ifure and hearth products markets. Managemenge\ssdi the Corporation is w
positioned to drive sales and significantly inceepsofits in 2015.

The Corporation continues to focus on creating {targy shareholder value by growing its businessemitih investment in building bran
product solutions and selling models, enhancingsiteng member-owner culture and continuing to etedts longstanding continuot
improvement discipline to build best total cost anéan enterprise.

ForwardLooking Statements

Statements in this report that are not strictlydrisal, including statements as to plans, outlaaectives and future financial performat
are "forwardlooking" statements, within the meaning of Sec@ad of the Securities Act of 1933 and Section 21Ehe Securities Exchan
Act of 1934 and are made pursuant to the safe hammvisions of the Private Securities LitigatioefBrm Act of 1995. Words, such
"anticipate," "believe," "could," "confident," "a@state," "expect," "forecast,"” "hope," "intend,"Kély," "may," "plan," "possible," "potentia
"predict," "project,” "should," "will," "would" andvariations of such words and similar expressiodeniify forwardiooking
statements. Forwardoking statements involve known and unknown riskBich may cause the Corporation's actual resalthé future t
differ materially from expected results. Thesdsigclude, without limitation: the Corporatiombility to realize financial benefits from
(a) price increases, (b) cost containment and basisimplification initiatives, including its busess system transformation, (c) investmen
strategic acquisitions, production capacity, neadpicts and brand building, (d) investments in dhistion and rapid continuous improvem
(e) ability to maintain its effective tax rate, (®@purchases of common stock and (g) consolidadioeh logistical realignment initiative
uncertainty related to the availability of cash aneldit, and the terms and interest rates on wtrietit would be available, to fund operati
and future growth; lower than expected demand lier Corporation's products due to uncertain politlead economic conditions, slow
negative growth rates in global and domestic ecaesror in the domestic housing market; lower indusfrowth than expected; ma
disruptions at our key facilities or in the supplyany key raw materials, components or finisheddsp competitive pricing pressure fr
foreign and domestic competitors; higher than etqubcosts and lower than expected supplies of méghigher costs for energy and fi
changes in the mix of products sold and of custsnperrchasing; relationships with distribution chelnpartners, including the financ
viability of distributors and dealers; restrictioimaposed by the terms of the Corporation's revgvaredit facility and note purche
agreement; currency fluctuations and other factlescribed in the Corporation's annual and quarteqprts filed with the Securities ¢
Exchange Commission on Forms 10-K and 10-Q. Thep@ation undertakes no obligation to update, amenctlarify forwardlooking
statements.

Item 3. Quantitative and Qualitative DisclosuresoAbMarket Risk

As of July 4, 2015, there were no material changes to the financiatket risks that affect the quantitative and qatile disclosure
presented in Item 7A of the Corporation's Annugbéteon Form 10-K for the year ended January 35201
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedu

Disclosure controls and procedures are designezhsare information required to be disclosed byQogporation in the reports it files
submits under the Securities Exchange Act of 1984 (Exchange Act") is recorded, processed, sunmaérand reported within the til
periods specified in the Securities and Exchangar@igsion's rules and forms. Disclosure controts aiocedures are also designed to er
that information is accumulated and communicatednemagement, including the chief executive offiaad chief financial officer, i
appropriate, to allow timely decisions regardinguieed disclosure.

Under the supervision and with the participationntinagement, the chief executive officer and cfirefncial officer of the Corporatic
carried out an evaluation of the Corporation's |d@are controls and procedures pursuant to Exchaogdiules 13a — 15(e) and 15d — 15
(e). As of July 4, 2015 based on this evaluation, the chief executivéceffand chief financial officer have concludedsiedisclosut
controls and procedures are effective.

Changes in Internal Controls

There have been no changes in the Corporatior@snat control over financial reporting during thischl quarter covered by this quarts
report on Form 10-Q that have materially affectadare reasonably likely to materially affect,iitsernal control over financial reporting.

22




PART II.  OTHER INFORMATION

Item 1. Legal Proceedings

There are no new legal proceedings or materialldpueents to report other than ordinary routingéition incidental to the business.

Item 1A. Risk Factors

There have been no material changes from the aistoffs disclosed in the "Risk Factors" sectiorhef €orporation's Annual Report on F

10-K for the year ended January 3, 2015 .

Iltem 2. Unregistered Sales of Equity Securities ldad of Proceeds

Issuer Purchases of Equity Securities:

The following is a summary of share repurchasesiigtiluring the quarter ended July 4, 2015 .

(a) Total Number

(b) Average

Price Paid

(c) Total Number of
Shares (or Units)
Purchased as Part of

(d) Maximum
Number (or
Approximate
Dollar Value) of
Shares (or Units)
that May Yet be
Purchased Under

of Shares (or Units) per Share or Publicly Announced the Plans or
Period Purchased (1) Unit Plans or Programs Programs
04/05/15 — 05/02/15 6,10 $ 49.61 6,10C $ 213,782,06
05/03/15 — 05/30/15 115,90 $ 48.8¢ 11590 $ 208,119,72
05/31/15 — 07/04/15 79,30 $ 49.7: 79,30C $ 204,175,86
Total 201,30( 201,30(

(1) No shares were purchased outside of a puldizhounced plan or program.

The Corporation repurchases shares under previausigunced plans authorized by the Board as follows
e Plan announced November 9, 2007, providing sharercbase authorization of $200,000,000 with no i§ipeexpiration date, wit
increase announced November 7, 2014, providingtiaddi share repurchase authorization of $200,@@D,@ith no specifi

expiration date.

* No repurchase plans expired or were terminatechdutiesecond quarter of fiscal 201510r do any plans exist under which

Corporation does not intend to make further purebas

Iltem 6. Exhibits

See Exhibit Index.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
undersigned thereunto duly authorized.

HNI Corporation

Date: August 4, 2015 By: /s/ Kurt A. Tjaden

Kurt A. Tjaden
Senior Vice President and Chief Financial Office
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EXHIBIT INDEX

(10.1)
(10.2)

(10.3)
(10.4)
(10.5)

(10.6)

(10.7)

(31.1)

(31.2)
(32.1)

101

HNI Corporation Executive Deferred CompensatiomPés amended
HNI Corporation Directors Deferred CompdimsaPlan, as amended

HNI Corporation 2007 Stock-Based Compensation Rlaramended (incorporated by reference to Appehdixthe
Corporation's Definitive Proxy Statement filed witle SEC March 23, 2015)

HNI Annual Incentive Plan, as amended (incorpordtgdeference to Appendix B to the Corporation’Sibigve Proxy
Statement filed with the SEC March 23, 2015)

HNI Corporation Long-Term Performance Plan, as atedr(incorporated by reference to Appendix C toGbeporation’s
Definitive Proxy Statement filed with the SEC Mai28, 2015)

Equity Plan for Non-Employee Directors of HNI Coration, as amended (incorporated by reference fmeAgix D to the
Corporation’s Definitive Proxy Statement filed withe SEC March 23, 2015)

Second Amended and Restated Credit Agreementgdimgjall schedules and exhibits, dated as of Ju2@85 by and among
HNI Corporation, as borrower, certain domestic &libges of HNI Corporation, as guarantors, certamders and Wells Fargo
Bank, National Association, as administrative agerorporated by reference to Exhibit 10.1 to @wporation’s Current
Report on Form 8-K filed with the SEC June 12, 2015

Certification of the CEO Pursuant to Section 302hef Sarbanes-Oxley Act of 2002
Certification of the CFO Pursuant to Section 30¢hef Sarbanes-Oxley Act of 2002

Certification of CEO and CFO Pursuant tdJ18.C. Section 1350, as Adopted Pursuant to Se6té of the Sarbanes-Oxley
Act of 2002

The following materials from HNI Corporation's Qteaty Report on Form 10-Q for the fiscal quartedeth July 4, 2015 are
formatted in XBRL (eXtensible Business Reportingigaage) and filed electronically herewith: (i) Cended Consolidated
Balance Sheets; (ii) Condensed Consolidated Statisnoé Comprehensive Income; (iii) Condensed Cadatdd Statements
Cash Flows; and (iv) Notes to Condensed Consolidailgancial Statements
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HNI CORPORATION
EXECUTIVE DEFERRED COMPENSATION PLAN

.  AMENDMENT AND RESTATEMENT

1.1 Amendment and Restatement HNI Corporation, an lowa corporation (the "Corgion™), establishe
this HNI Corporation Executive Deferred CompensatiBlan (the "Plan"), effective February 13, 198he
Corporation has amended and restated the Plan firam to time, most recently effective January 1020The
Corporation hereby again amends and restates Hre Bifective November 19, 2009 (the "Restatemeate’D), tc
accomplish certain changes to its form and opearaiibe Corporation hereby amends Section 4.4 oPthe, effectiv
May 5, 2015.

1.2 Purpose. The purpose of the Plan is to give eligible exeeumembers of the Corporation and certa
its Subsidiaries the opportunity to defer the necef compensation to supplement their retiremenings and t
achieve their personal financial planning goals.

1.3 Application of the Plan . Except as otherwise set forth herein, the terfith® Plan, as amended
restated herein, apply to all amounts deferred wthgePlan, whether before, on, or after the Restant Date.

[I. DEFINITIONS

2.1 Definitions . Whenever used in the Plan, the following ternmadidtave the meaning set forth below ¢
when the defined meaning is intended, the ternajstalized:

(a) “Account” means the device used to measure and determingntbant of benefits payable t
Participant or Beneficiary under the Plan. The @ospon shall establish a Cash Account and StoakoAn
for each Participant under the Plan, and the teecdunt,” as used in the Plan, may refer to eithat
Account or the aggregate of the two Accounts. Iditeah, the Corporation shall establish a sepafib-
Account under each of the Participant's Cash Actcand Stock Account for each Deferral Election Agnen
entered into by the Participant pursuant to Secti@n

(b) “Annual Incentive,” of a Participant for a Plan Year, means the ingentompensation awarded
the Employer to a Participant in cash or Stockskmvices performed by the Participant during tremPear, &
provided in the HNI Corporation Annual IncentiveaR] or any predecessor plan thereto.

(c) “Base Salary,” of a Participant for a Plan Year, means the bakeysancluding all regular bas
wages before reduction for any amounts deferrea @xqualified or nonqualified basis, payable in caskhs
Participant for services rendered to an Employeinduthe Plan Year. Base Salary shall exclude itice
compensation, special fees or awards, allowancesmymother form of premium or incentive pay, or aumic
designated by an Employer as payment toward otrg@isement of expenses.
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(d) “Beneficiary” means the persons or entities designated by aipartt in writing pursuant to Artic
6 of the Plan as being entitled to receive any fiepayable under the Plan by reason of the deé&th
Participant, or, in the absence of such designatioa Participant's estate (pursuant to the rybesiged ir
Article 6).

(e) “Board” means the Board of Directors of the Corporation.
) “Change in Control” means:

(i) the acquisition by any individual, entity or gro(waith the meaning of Section 13(d)(3)
14(d)(2) of the Securities Exchange Act of 1934 aaeended (the "Exchange Act")) (a "Person’
beneficial ownership (within the meaning of RuleddBpromulgated under the Exchange Act) of .
or more of the combined voting power of the themstanding voting securities of the Corpora
entitled to vote generally in the election of dims (the "Outstanding Corporation Voting Secusit)
provided, however, that for purposes of this sutiedi), the following acquisitions shall not cdibste
a Change in Control: (I) any acquisition directiprii the Corporation; (Il) any acquisition by
Corporation; (lll) any acquisition by any employé&enefit plan (or related trust) sponsorec
maintained by the Corporation or any corporationtimled by the Corporation; or (IV) any acquisil
by any corporation pursuant to a transaction whkmimplies with clauses (A), (B) and (C) of subset
(ii1) of this paragraph; or

(i) individuals who, as of the date hereof, constitbeeBoard (the "Incumbent Board") ce
during a 12month period for any reason to constitute a majasitthe Board; provided, however, t
any individual becoming a director subsequent ® dhate hereof whose election, or nominatior
election by the Corporation's shareholders, wasomggal by a vote of a majority of the directors 1
comprising the Incumbent Board shall be consida®dhough such individual were a member o
Incumbent Board, but excluding, for this purposs; such individual whose initial assumption of oé
occurs as a result of an actual or threatenedi@hecontest with respect to the election or remmif
directors or other actual or threatened solicitatdd proxies or consents by or on behalf of a Rt
other than the Board; or

(i)  consummation of a reorganization, merger or codatbn or sale or other dispositior
all or substantially all of the assets of the Cogpion (a "Business Combination™), in each caségss
following such Business Combination: (A) all or stantially all of the individuals and entities v
were the beneficial owners, respectively, of theés@unding Corporation Voting Securities immedie
prior to such Business Combination beneficially owtirectly or indirectly, 50% or more
respectively, the then outstanding shares of comstock and the combined voting power of the
outstanding voting securities entitled to vote galiein the election
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of directors, as the case may be, of the corpora@sulting from such Business Combination (inalgdiwithou
limitation, a corporation which as a result of sudmsaction owns the Corporation or all or sulistfiy all of the
Corporation's assets either directly or through onenore subsidiaries) in substantially the sanop@rtions as the
ownership, immediately prior to such Business Caomation of the Outstanding Corporation Voting Seesi (B) nc
Person (excluding any corporation resulting frorahsBusiness Combination or any employee benefit fda relate
trust) of the Corporation or such corporation resglfrom such Business Combination) beneficially owns, diyeor
indirectly, 35% or more of the combined voting povwé the then outstanding voting securities of saolporatiol
except to the extent that such ownership existeat po the Business Combination; and (C) at leastagority of the
members of the board of directors of the corponat&sulting from such Business Combination were besof th
Incumbent Board at the time of the execution ofitiigal agreement, or of the action of the Bogrthviding for suc
Business Combination, if such change in the memdbietise Board was not indorsed by a majority of tiembers ¢
the Incumbent Board.

(9) “Code” means the Internal Revenue Code of 1986, as amdraladime to time, or any succes
thereto.

(h) “Committee” means the Human Resources and Compensation Coenwiittiee Board or a deleg
of such Committee.

(i) “Compensation” means the remuneration paid or awarded to thecipamit by an Employer as B:
Salary, Annual Incentive, LTPP Award or Supplemklmteome Plan payment.

() “Corporation” means HNI Corporation, an lowa corporation.

(k) “Deferral Election Agreement” means the agreement described in Section 4.2 irchwthe

Participant designates the amount of his or her @@&msation, if any, he or she wishes to contriboitié Pla
and acknowledges and agrees to the terms of time Pla

() “Elective Deferral” means a contribution to the Plan made by a Paatitipursuant to a Defer
Election Agreement the Participant enters into whth Corporation. Elective Deferrals shall be madeording
to the terms of the Plan set forth in Section 4.2.

(m) “Employer” means the Corporation, any Subsidiary that addpgsRlan, and any entity tl
continues the Plan as a successor under Sectib8.10.
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(n) “Enrollment Period” means the period designated by the Corporationgunihich a Deferr:
Election Agreement may be entered into with respeein eligible member's future Compensation asrides
in Section 4.2. Generally, the Enroliment Periodstrend no later than the end of the calendar yefard th:
calendar year in which the services giving riséhe® Compensation to be deferred are performed.e&sribe:
in Section 4.2, an exception may be made to thgsirement for individuals who first become eligilila
participate in the Plan and for Elective Deferrlem Compensation considered to be Performddase
Compensation, as determined by the Committee dhéyicePresident, Member and Community Relati
from time to time.

(0) “‘ERISA” means the Employee Retirement Income Security A4934, as amended from time
time, or any successor thereto.

(p) “Fair Market Value,” of a share of Stock, means the closing price d¢fasesas reported on the N
York Stock Exchange on the date as of which sudhevis being determined, or, if there shall be eporte
transactions for such date, on the next precedatg fr which transactions were reported; providedyever
if Fair Market Value for any date cannot be so deieed, Fair Market Value shall be determined bg
Committee by whatever means or method as the Cdaenin the good faith exercise of its discretisimall a
such time deem reasonable and within the meani@pdé Section 409A and the regulations thereunder.

() “LTPP Award,” of a Participant for a performance period, meares dmount payable to t
Participant in cash or Stock for the performanceiople pursuant to the HNI Corporation Lofdgrmr
Performance Plan. The performance period for anfLARard shall be set forth in the HNI Corporatioong-
Term Performance Plan.

(n “Participant” means an individual who satisfies the requiremeh&ection 3.1 and who has ente
into a Deferral Election Agreement.

(s) “Performance-Based Compensation,’of a Participant for a period, means incentive censgatiol
of the Participant for such period where the amoofptor entitlement to, the incentive compensatis
contingent on the satisfaction of pestablished organizational or individual performawciteria relating to
performance period of at least 12 consecutive nsr@irganizational or individual performance cresire
considered prestablished if established in writing by not latiean 90 days after the commencement o
period of service to which the criteria relate, \pded the outcome is substantially uncertain attiime the
criteria are established. Performar@esed compensation may include payment based dormpance criteri
not approved by the Board or the Committee or ey dtockholders of the Corporation. Performabase:
Compensation does not include any amount or poxioany amount that will be paid either regardlef
performance or based upon a level of performanaeishsubstantially certain to be met at the titree driteri:
are established.
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(t) “Plan Year” means the consecutive hi#nth period beginning each January 1 and endirngmbe
31.

(u) “Prime Rate” means the prime interest rate published in the Wa#et Journal or its web site a
the first business day coincident with or immediatellowing the third Monday in January

(v) “Qualified Domestic Relations Order” has the same meaning as in Section 414(p) of tide G
without regard to Section 414(p)(9) of the Code.

(w) “Restatement Date” means November 19, 20009.

() “Retirement,” of a Participant, means the Participant's Separdtiom Service on or after t

attainment of age 5%ith ten years of service with an Employer. The ehkxecutive Officer of tF
Corporation or, with respect to the Chief Execui®icer if the Chief Executive Officer is a Paipant, the
Committee, in his, her or its discretion, may wabraeduce the tepear service requirement with respect
Participant; provided any such waiver or reducti®made before the eligible executive member besoz
Participant or, with respect to each Deferral EtectAgreement, before the last day of the Enrolltfeerioc
for the Plan Year for which the agreement is made.

(y) “Separation from Service,” of a Participant, means the Participant's separdtoom service with tr
Corporation and all of its affiliates, within theeaming of Section 409A(a)(2)(A)(i) of the Code atid
regulations thereunder. Solely for these purpoad2articipant will be considered to have a Separdtion
Service when the Participant dies, retires, ormtlse has a termination of employment with all l&tfes. Thi
employment relationship is treated as continuirtiganwhile the Participant is on military leavesksieave ¢
other bona fide leave of absence (such as tempermapjoyment by the government) if the period oftsleave
does not exceed six months, or if longer, so losgtlee individual's rights to remployment with th
Corporation or any affiliate is provided either btatute or by contract. If the period of leave extsesi
months and the individual's right to eeaployment is not provided either by statute orti@at, the employme
relationship is deemed to terminate on the firgée damediately following such simonth period. Whether
termination of employment has occurred is basetheracts and circumstances.

(2) “Specified Employee” means a "key employee” (as defined in Section 316(the Code withot
regard to Section 416(i)(5)) of the Corporationr parposes hereof, an employee is a key employdee
employee meets the requirements of Section 416)®{)(AGi) or (iii) (applied in accordance with t
regulations thereunder and disregarding Sectior{if®) at any time during the 1@wonth period ending ¢
December 31. If a person is a key employee asaf date, the person is treated as a Specified Bmeglo
the 12-month period beginning on the first dayhaf fourth month following such date.
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(aa) “Subsidiary” means any corporation, joint venture, partnershimjted liability company
unincorporated association or other entity in whité Corporation has a direct or indirect ownersiripthe
equity interest and directly or indirectly ownsamntrols 50 percent or more of the total combineting ol
other decisionmaking power.

(ab) “Supplemental Income Plan” means the HNI Corporation Supplemental Income Rlamay b
amended from time to time, or any predecessor tihere

(ac) “Stock” means the Corporation's common stock, $1.00 paeval

(ad) “Stock Unit” means the notational unit representing the righéteive one share of Stock.

2.2 Gender and Number. Except when otherwise indicated by the contaxy, masculine term used in -
Plan also shall include the feminine gender; ardd#finition of any plural shall include the singuland the singul
shall include the plural.

lll.  ELIGIBILITY AND PARTICIPATION

3.1 Eligibility . Participation in the Plan shall be limited togha@xecutive members of an Employer wh
eligible to participate in the HNI Corporation Araluncentive Plan.

3.2 Participation . An eligible executive member shall be notified e or her eligibility to make
Elective Deferral under the Plan for a Plan Yeaorpo the beginning of the Plan Year, or as so®a@ministrativel
possible thereafter. Unless so notified, a membell #ot have the right to make Elective Deferfalsa Plan Yea
whether or not he or she has been permitted to makdative Deferral for any prior Plan Year.

3.3 Missing Persons. Each Participant and Beneficiary entitled to reedenefits under the Plan shall
obligated to keep the Corporation informed of hisher current address until all Plan benefits dubd paid to tr
Participant or Beneficiary have been paid to himher. If, after having made reasonable efforts ¢osd, th
Corporation is unable to locate the ParticipanBeneficiary for purposes of making a distributitime amount of tt
Participant's benefits under the Plan that woulietise be considered as nonforfeitable will beefted. If the
missing Participant or Beneficiary is located aftee date of the forfeiture, the benefits for thartieipant o
Beneficiary will not be reinstated. In no eventlvalParticipant's or Beneficiary's benefits be gaidhim or her late
than the date otherwise required by the Plan armtk Gection 409A.

IV . ESTABLISHMENT AND ENTRIES TO ACCOUNTS

4.1 Accounts. The Committee shall establish two Accounts fahearticipant under the Plan as follows:

(a) Cash Account. A Participant's Cash Account, as of any datel] sbasist of the Compensati
the Participant has elected to allocate to thato&nt under his or her Deferral Election Agreemégm(gsuar
to Section 4.2, increased by earnings thereon patso Section 4.3(a) and reduced by distributioos the
Account pursuant to Sections 4.4, 4.5 and 4.6.
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(b)  Stock Account. A Participant's Stock Account, as of any date]lstonsist of the Compensat
the Participant has elected to allocate to that@ot under his or her Deferral Election Agreemgr(ssuar
to Section 4.2, increased with earnings (includingdend equivalents) thereon and converted to KStdwits
pursuant to Section 4.3(b) and reduced by disiobstfrom the Account pursuant to Sections 4.4 ahd 4.6.

The Committee shall establish a separate Acdwunt under each of these Accounts for each Padf&tectior
Agreement entered into by the Participant purst@®ection 4.2. As specified in Section 4.2, a$ pha Participant
Deferral Election Agreement, the Participant skéct how amounts deferred under each DeferrakiBledgreemer
are to be distributed to him or her from amongadtailable distribution options described in Sectlof. The separe
Sub-Accounts are established to account for thferéifit distribution terms that may apply to each-8acount. Thi
Corporation may combine Sub-Accounts that havetidaindistribution terms or may establish other Sdzounts fo
a Participant under the Plan from time to timetgndiscretion, as it deems appropriate or advisabRarticipant she
have a full and immediate nonforfeitable intereshis or her Accounts at all times.

4.2 Deferral Election Agreement. A Participant wishing to make an Elective Defetnader the Plan for
Plan Year shall enter into a Deferral Election Agnent during the Enrollment Period immediately pd#eg the
beginning of the Plan Year. A separate Deferralctidea Agreement must be entered into for each Maar ¢
Participant wishes to make Elective Deferrals urtderPlan. In order to be effective, the DeferrgcEon Agreemel
must be completed and submitted to the Committeékeatime and in the manner specified by the Cotemjtwhicl
may be no later than the last day of the Enrolim@atiod. The Committee shall not accept Deferractidr
Agreements entered into after the end of the Emenit Period. The Committee may require that a Epatnt ente
into a separate Deferral Election Agreement forheaomponent of the Participant's Compensation, Bast
Compensation, Annual Incentive, LTPP Award and $mppntal Income Plan payment, he or she wishesf&r dor ¢
Plan Year. Except as specified in the following tparagraphs, a Deferral Election Agreement willefkective tc
defer Compensation earned after the Deferral Eleciigreement is entered into and not before.

For the Plan Year in which a member first becontigghée to participate in the Plan, the Committeaymin its
discretion, allow the member to enter into a DefeElection Agreement within 30 days after he a& filst become
eligible. In order to be effective, the Deferrak&ion Agreement must be completed and submittededCommitte
on or before the 3@ay period has elapsed. The Committee shall na&paddeferral Election Agreements entered
after the 30day period has elapsed. If the member fails to dete@ Deferral Election Agreement by such timeopi
she may enter into a Deferral Election Agreememinduany succeeding Enrollment Period in accordamitk the
rules described in the preceding paragraph. Forgéosation that is earned based upon a specifiédrpemce perio
(for example, the Annual Incentive) where a Defellaction Agreement is entered into in the firsay of eligibility
but after the beginning of
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the performance period, the Deferral Election Agreet will be deemed to apply to Compensation pardsérvice
performed subsequent to the date the Deferral iBlre&greement is entered into if the Deferral BlmttAgreemer
applies to the portion of the Compensation equahéototal amount of the Compensation for the perémce perio
multiplied by the ratio of the number of days renmag in the performance period after the electierrahe tote
number of days in the performance period. For psgpmf the exception described in this paragrdmghtarm "Plar
shall mean the Plan and any other plan requirdx taggregated with the Plan pursuant to Code 3$e408A, and th
regulations and other guidance thereunder. Accghginf a member has previously been eligible totipgoate in
plan required to be aggregated with the Plan, therB0day exception described in this paragraph shallappty tc
him or her.

Deferral Election Agreements for Base Salary, itiwencompensation (other than PerformaBeese
Compensation) and Supplemental Income Plan paynséiads be completed and submitted to the Corparadiothe
time described above that is ordinarily applicatdeDeferral Election Agreements (subject to theegtion fo
employees who are newly eligible to participatedfddral Election Agreements for Compensation thd&erformance-
Based Compensation shall be completed and subntdtdte Corporation no later than six months befbeeend c
the performance period for such Compensation. Torar@ittee shall determine from time to time whetheritem o
incentive compensation is considered Performansa@&ompensation for these purposes.

For each Deferral Election Agreement the Partidigaters into, the Participant shall specify:

(@) The percentage of each component of CompensateanBase Salary, Annual Incentive, L1
Award or Supplemental Income Plan payment, thadiaant wishes to contribute as an Elective Deferra

(b) The manner (by percentage) in which the amount&)n above, are to be alloca
between the Participant's Cash Account and Stodoéa; provided, however, in the case of Compeos
otherwise payable to the Participant in Stock, Gmenpensation shall automatically be allocated & Shocl
Account; and

(c) The time and manner of distribution (consistenhwite requirements of Section 4.4
the Sub-Account established with respect to theeDalf Election Agreement.

The Committee may from time to time establish aimiorm amount that may be deferred by a Partic
pursuant to this Section 4.2 for any Plan Year.

Elective Deferrals shall be credited to the Patiot's Cash Account or Stock Account, as the casebm, a
soon as administratively reasonable after the Cosgteon would have been paid to the ParticipantthadParticipar
not elected to defer it under the Plan.

In general, a Deferral Election Agreement shalldmee irrevocable as of the last day of the Enrollini&arioc
applicable to it. However, if a Participant incars "unforeseeable emergency,” as defined in Section
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4.5(c)(ii), or becomes entitled to receive a haiglshstribution pursuant to Treas. Reg. Sectior01(Kk)-1(d)(3) afte
the Deferral Election Agreement otherwise beconresaocable, the Deferral Election Agreement shalthncelled ¢
of the date on which the Participant is determittedave incurred the unforeseeable emergency anhes eligible t
receive the hardship distribution and no furthexdiiVe Deferrals will be made under it.

4.3 Adjustments to Accounts.

(@) The Participant's Cash Account shall be creditethi @arnings as of the last day of €
month. The amount so credited shall be the prodiidi) the Cash Account balance as of such dates(hn
contributions credited to the Account during thentnd; and (i) 1/12 of the sum of (A) the Prime &&in
effect for the Plan Year) and (B) one percentagetpo

(b) The Elective Deferrals allocable to a ParticipaBtsck Account under a Deferral Elect
Agreement shall be converted to Stock Units. In ¢hee of Elective Deferrals of Compensation othss
payable to the Participant in cash, the convershaail occur on the day (the "conversion date") dvictv the
Elective Deferrals are credited to the Stock Ac¢o@n the conversion date, the Elective Deferraksll e
converted to a number of whole and fractional Stdoks determined by dividing the Elective Defesrgblus
earnings) by the Fair Market Value of a share otkbn the conversion date. In the case of Eledeterral
of Compensation otherwise payable to the Parti¢iparStock, the conversion shall occur at the tithe
Elective Deferrals are credited to the Stock Ace¢quursuant to Section 4.2, with the number of Stdakts s«
credited equal to the number of shares of Stocleratise payable to the Participant but for the Dref
Election Agreement. On each date on which the Gatpm pays a cash dividend (the "dividend datti§
Stock Account shall be credited with an additionamber of Stock Units determined by dividing thdlath
amount the Corporation would have paid as a diddéthe Stock Units held in the Participant's &téccoun
as of the record date for the dividend were achales of Stock divided by the Fair Market Valua ahare ¢
Stock on the dividend date. Appropriate adjustménthie Stock Account shall be made as equitaldyirec
to prevent dilution or enlargement of the Accounti any Stock dividend, Stock split, reorganizatwrothe
such corporate transaction or event.

4.4 Commencement and Form of Distribution of SubAccounts.

(@) For Plan Years Commencing Before January 1, 2010For Elective Deferrals made for P
Years commencing before January 1, 2010, the fatigwules set forth in this Section 4.4(a) shalblgpAs
stated in Section 4.2(c), above, as part of hisesrDeferral Election Agreement, a Participant Isélglct: (a
the date on which distribution of each Sbeount established for him or her under the Ptatoicommenc
which date may be no earlier than December 31@Ptlan Year immediately after the Plan Year in \Wwhiwe
Compensation deferred under the Deferral ElectiagreAment would otherwise have been paid tc
Participant; and (b) the form of distribution of
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each such Sub-Account from the available distrdsuforms set forth below:
(1) asingle lump-sum payment; or
(2) monthly, quarterly or annual installment payments:
(A) inthe case of a Cash Sub-Account,
(i) of a specified dollar amount; or
(i)  over a specified period; and
(B) inthe case of a Stock Sub-Account,
(1) of a number of shares of Stock equal to a speatf@ihr amoun
(i)  of a specified number of shares of Stock; or
(i)  over a specified period.

All distributions from Cash SuBccounts shall be paid in the form of cash. Alltdimitions from Stoc
SubAccounts shall be paid in the form of Stock (witkiclke Stock Unit converted to one share of Stocke
time of distribution).

If a Participant elects payment in the form of mpusum, distribution shall be made to the Participa
a lump sum on the commencement date elected yatiripant.

In the case of a Participant who elects to recai®eibAccount in the form of installments, earnings
dividends shall be credited to the Participant'’b-8&acount in the manner provided in Section 4.3(a] én
during the payment period.

If the Participant elects to receive payment ofud-8ccount in the form of annual installments,
initial installment payment shall be made on Japus of the Plan Year selected by the Participdihe
remaining annual installment payments shall be madeJanuary 15 of each year thereafter until
Participant's entire Sub-Account has been paid.

If the Participant elects to receive payment in faem of monthly or quarterly installments,
installment payments shall commence on the firgtafahe first month or quarter (as the case mgyabehe
Plan Year selected by the Participant and will c# to be made on the first day of each monthuartgr (a
the case may be) thereafter until the Participamise Sub-Account has been paid.

In the case of a Participant who elects to receistallment payments of a specified dollar amoumitn
a Cash Sub-Account, the amount of each installpayment will equal such specified
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dollar amount until the Sub-Account is exhaustedhwhe last installment consisting of the balamtethe Sub-
Account. In the case of a Participant who electeteive installment payments of a number of shaf&tock equal 1

a specified dollar amount, the number of shardsetalistributed in each installment payment shaltlbégrmined b

dividing such specified dollar amount by the Faiarkkt Value of a share of Stock on the distributiate, with th

last installment consisting of the balance in thb-8ccount.

In the case of a Participant who elects to recaig&llment payments over a specified period frc
Cash Sub-Account or Stock Séacount, the amount of each installment paymentl &ieequal to the ca
balance or number of Stock Units (as the case maginithe Participant's Sulbecount immediately prior to tl
installment payment, multiplied by a fraction, thkemerator of which is one, and the denominator loictv is
the number of installment payments remaining, with last installment consisting of the balance h®
Participant's Sub-Account.

In the case of a Participant who elects to receistllment payments from a Stock-S@ibeount equ:
to a specified number of shares, each installmaptent shall consist of such specified number, Withlas
installment consisting of the balance of the Pgodict's Sub-Account.

Notwithstanding anything in this Section 4.4(a)the contrary, a Participant who elects to recei
SubAccount in installments must elect a payment amaliat results in a total annual Plan payment frdi
SubAccounts (of cash, Stock or both) equaling at 1828:000. If, on January 15 of a Plan Year, thara o
a Participant's SuBccount then being distributed in the form of mdntbr quarterly installments is less tt
$25,000, the entire balance will be paid to theti€igant in a single sum on such date. In any evtw
remaining balance of a Participant's Account dhalpaid on the 25th anniversary of the first payimen

A Participant may modify an election for paymentaoBubAccount to postpone the commencer
date or change the method of payment to anothehadepermitted under the Plan. In specifying a
commencement date, the Participant may elect thheiParticipant is employed at or after the attant o
age 55 with ten years of service with an Emplogéner than as provided in Section 4.6 on accounteath
the commencement date shall be of the later oreear (i) a specified future commencement date(iipithe
date of the Participarg#’future Separation from Service (including assalteof Retirement and other than
account of death).

In order to be effective, any requested modificatioust: (a) be in writing and be submitted to
Corporation at the time and in the manner spechigthe Committee; (b) not take effect for at leE3imonth
from the date on which it is submitted to the Cogbion; (c) be submitted to the Corporation attid@smonth
prior to the then scheduled distribution commenagnaate ("original distribution date"); and (d) s the
new distribution commencement date can in no elerany earlier than five years after the originsirdbutior
date. For purposes hereof, if the original or atmepdistribution date is a Plan Year rather thapecified dai
within a Plan Year, the original distribution dateall be deemed to be the first day of the Plarr.Yea
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(b) For Plan Years Commencing On or After January 1, 200.

(i) For Elective Deferrals made for Plan Years comnrenon or after January 1, 2010,
rules set forth in this Section 4.4(b) shall ap@g. part of his or her Deferral Election Agreemea
Participant shall elect:

(A) the Plan Year in which distribution of each Stcount established for him or |
under the Plan is to commence,; and

(B) the method of distribution of each SAbeount from the available distributi
methods below.

(i)  In specifying a distribution commencement dateadi€lpant’s election shall be subject
the following rules:

(A)  The distribution commencement date cannot be edHhan the third Monday
January immediately after the end of the first Pfaar following the Plan Year in which 1
Compensation deferred under the Deferral ElectigreAment would otherwise have been
to the Participant

(B) The Participans distribution commencement date shall be subjecttht
provisions of Section 4.5.

(®) The Participans distribution commencement date shall be subjecttht
provisions of Section 4.6.

(D) In general, the Participant must elect a fixed dagehis or her distributic
commencement date. However, the Participant alsoetext that if the Participant is emplo
at or after the attainment of age 55 with ten yeafsservice with an Employer, t
commencement date shall be any of the following:

()  The later of a specified commencement date or #ite df the Participard’
Separation from Service (including as a result efiffment and other than on accour
death).

(1 The earlier of a specified commencement date or date of th
Participants Separation from Service (including as a resuRetirement and other th
on account of death).

(1) Upon the Participarg’ Separation from Service (including as a rest
Retirement and other than on account of death).
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(i) In specifying a method of distribution of each SAdzount a Participant shall be requi
to choose from the following available distributiorethods:

(A) asingle lump-sum payment, or

(B) annual installments over a number, not to exceedoflyears specified by t
Participant.

All distributions from Cash SuBccounts shall be paid in the form of cash. Alltdimitions
from Stock SubAccounts shall be paid in the form of Stock (withick Stock Unit converted to ¢
share of Stock at the time of distribution).

If a Participant elects a Sukecount in the form of a lump sum, distribution Kliee made to tr
Participant in a lump sum on the third Monday inukry of the Plan Year elected by the Participant.

If a Participant elects to receive a Sibeount in the form of installments, the initiaktallmen
payment shall be made on the third Monday in Janohthe Plan Year elected by the Participan
benefit commencement. The remaining annual ins&ltrpayments shall be made on each annive
of the commencement date during the payment palected by the Participant. The amount of
installment payment shall be equal to the cashnical@ar number of Stock Units (as the case mayn
the Participant's SuBecount immediately prior to the installment paymenultiplied by a fraction, tt
numerator of which is one, and the denominator bfctv is the number of installment payme
remaining, with the last installment consistingloé balance of the Participant's Sibesount. Earning
and dividends shall be credited to the Particigag®tibAccount in the manner provided in Section 4.
and (b) during the payment period.

(iv) If at any time the present value of any benefitaritie Plan that would be considered a "si
plan” under Treasury Regulation Section 1.4Q98}K?2) together with the present value of any fienequirec
to be aggregated with such benefit under Treas@wguRtion Section 1.409A(c)(2), is less than the dol
limit set forth in Section 402(g)(1)(B) of the Cqodkee Corporation may, in its discretion, distrdsuch benei
(or benefits) to the Participant in the form ofimgée lump sum, provided the payment results inlidnedatior
of the entirety of the Participant's interest undlee "single plan,” including all benefits requiréa be
aggregated as part of the "single plan" under TmgaRegulation Section 1.409%(c)(2), and provided furth
the Corporation evidences its exercise of suctrelign in writing no later than the date of sucypant.

(v) A Participant may modify an election for payment af SubAccount to postpone t
commencement date or change the method of paymeanither method permitted under the Plan.
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Any modification of the Participars’commencement date shall be made in a manner byhtre nev
commencement date is in compliance with clause{ithis Subsection (b). In addition, in order ®dffective
any requested modification must:

(A) be in writing and be submitted to the Committe¢hattime and in the manner speci
by the Committee;

(B) not take effect for at least 12 months from theedat which it is submitted to t
Committee;

(C) be submitted to the Committee at least 12 montiws fw the then scheduled distribut
commencement date ("original distribution datehyl a

(D) specify that the new distribution commencement datein no event be any earlier t
five years after the original distribution date.

For purposes hereof, if the original or any othistribution date is a Plan Year rather than a el
date within a Plan Year, the original distributideite shall be deemed to be the first day of the P&ar.

4.5 Exceptions to Payment Terms Notwithstanding anything in this Article 4 or arBcipant's Deferr:
Election Agreement (as may be modified pursuaraotion 4.4) to the contrary, the following terrnisapplicable
shall apply to the payment of a Participant's SaoeAints.

(@) Separation from Service for Reasons Other than Raement or Death . If a Participant has
Separation from Service for reasons other tharréteént or death, all of the Participant's Sudzounts (or th
remaining balances thereof if distribution hasadyecommenced) will be distributed to him or heaisingle
sum (regardless of the form otherwise elected leyRhrticipant) within 90 days following the Pariant'
Separation from Service. If the Participant hasepa$ation from Service due to death, the ruledaét in
Section 4.6 shall apply.

(b) Delay in Distributions .

(i) If the Participant is a Specified Employee, anynPtstributions that are otherwise
commence on the Participant's Separation from &erghall commence on the date immedi:
following the sixmonth anniversary of the Separation from Serviceifoearlier, on the date of t
Participant's death. In this case, the first paynh@iowing the period of delay required by thiscBen
4.5(b)(i) shall be increased by any amount thatld@iherwise have been payable to the Partic
under the Plan during the delay period.

(i) The Corporation shall delay the distribution of amyount otherwise required to
distributed under the Plan if, and to the exterdt,tithe Corporation reasonably anticipates
Corporation's deduction with respect to such diatron otherwise would be limited or eliminated
application of Code Section 162(m). In such evéhy},if any payment is delayed during any yea
account of Code Section 162(m), then all paymemds ¢ould be delayed on account of Code Se
162(m) during such year must also be delayed; (Bh slelayed payments must be paid either (1) i
first year in which the Corporation reasonably

(14)




anticipates the payment to be deductible, or (2)period beginning on the date of the Participe®¢paration froi
Service and ending on the later of the end of tmtidipant's year of separation or the fifteenthtiq) day of the thir
month after such separation; and (C) if paymertdelayed to the date of Separation from Service wapect to

Participant who is a Specified Employee, such pagmsball commence on the date immediately followiing six-
month anniversary of the Separation from Servicd, @arlier, on the date of the Participant's teat

(i) The Corporation shall delay the distribution of aayount otherwise required to
distributed under the Plan if, and to the exteat,tthe Corporation reasonably anticipates the nupéi
the distribution would violate Federal securitieavé or other applicable law. In such event,
distribution will be made at the earliest date driok the Corporation reasonably anticipates theing
of the distribution will not cause such a violation

(c)  Acceleration of Distributions . All or a portion of a Participant's S#tecounts may L
distributed at an earlier time and in a differeari than specified in this Article 4:

() As may be necessary to fulfill a Qualified Domed®elations Order or as specifiec
Section 1.409A3(j)(4)(3) of the Treasury Regulations. Distributsopursuant to a Qualified Dome:
Relations Order shall be made according to admatige procedures established by the Corporation.

(i) If the Participant has an unforeseeable emergdrmythese purposes an "unforesee
emergency" is a severe financial hardship of th#id@ant resulting from an iliness or accidenttioé
Participant or the Participant's spouse, Benefic@ar dependent (as defined in Section 152(a) ¢
Code, without regard to Section 152(b)(1), (b)&) (d)(1)(B)), loss of the Participant's propehe tc
casualty (including the need to rebuild a homeofeihg damage to a home not otherwise covere
insurance, for example, not as a result of a nhtdisaster); or other similar extraordinary
unforeseeable circumstances arising as a resuvefits beyond the control of the Participant.
example, the imminent foreclosure of or evictioonfrthe Participant's primary residence may coris
an unforeseeable emergency. In addition, the neegaly for medical expenses, including non:
refundable deductibles, as well as for the cospmascription drug medication, may constitute
unforeseeable emergency. Finally, the need to payuheral expenses of a spouse, Beneficiary
dependent (as defined in Section 152(a) of the Qwdkout regard to Section 152(b)(1), (b)(2) adyl (
(2)(B)) may also constitute an unforeseeable enmesgeExcept as otherwise provided in this parac
(c)(ii), the purchase of a home and the paymerdotiEge tuition are not unforeseeable emerger
Whether a Patrticipant is faced with an unforeseea&bhergency permitting a distribution under
paragraph (c)(ii) is to be determined based orrdéle/ant facts and circumstances of each casein
any case a distribution on account of an unforddeeamergency may not be made to the extent
emergency is or may be relieved through reimbursémecompensation from insurance or otherv
by liquidation of the Participant's assets, to ¢ixéent the liquidation of such assets would notse
severe financial hardship, or by cessation of BledDeferrals.
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Distributions because of an unforeseeable emergensg be limited to the amount reason.
necessary to satisfy the emergency need (which in@dyde amounts necessary to pay any Fel
state, or local income taxes or penalties reasgnablicipated to result from the distributic
Determinations of the amounts reasonably necedsasgatisfy the emergency need must take
account any additional compensation available dudhe Participant's cancellation of a Defe
Election Agreement due to an unforeseeable emeyg@uoecsuant to Section 4.2. However,
determination of amounts reasonably necessanytigiysthe emergency need is not required to take
account any additional compensation that, due & uhforeseeable emergency, is available
another nonqualified deferred compensation plarhbatnot actually been paid.

(i)  Due to a failure of the Plan to satisfy Section AQ@ith respect to the Participant, |
only to the extent an amount is required to beuidetl in the Participant's income as a result oh
failure.

(iv)  For Elective Deferrals made for Plan Years commenoin or after January 1, 2010
the event of a Change in Control, in which caseRhgicipant's Account shall be distributed to lar
her in a lump sum within 90 days after the datevbith the Change in Control occurs.

4.6 Death Benefit. If a Participant dies with all or a portion ohor her Account unpaid, the Account s
be paid to his or her Beneficiary, as designateddoordance with Article 6, in the form (single lnsum o
installments) and time elected by the Participamien Sections 4.2 and 4.4, subject to Section A Asxticle 8
Notwithstanding the preceding sentence, for Elecbeferrals made for Plan Years beginning on arafanuary
2010, if a Participant dies with all or a portiohhas or her Account unpaid, the Account shall laédpto his or he
Beneficiary, as designated in accordance with Aeti6, in the form of a single lump sum, with distriior
commencing to the Beneficiary within 90 days follog/the date of the Participant's death.

4.7 Funding . An Employer's obligations under the Plan shakkwery case be an unfunded and unse:
promise to pay. Each Participant's or Beneficianghts under the Plan shall be no greater thasethal a gener:
unsecured creditor of an Employer. The amount cheRarticipant's Account shall be reflected on dlkeountin
records of the Corporation but shall not be comstrto create, or require the creation of, a trusstodial or escro
account. No Participant shall have any right, titleinterest
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whatsoever in or to any investment reserves, adsaamfunds an Employer may purchase, establislacoumulate
and, except as provided in Section 8.1, no Plawigion or action taken pursuant to the Plan shadhte or b
construed to create a trust or a fiduciary relatgm of any kind between an Employer and a Pagidipr any othe
person. All amounts paid under the Plan shall bé pacash or Stock from the general assets of mpl&yer, and &
Employer shall not be obligated under any circumsta to fund its financial obligations under therPIThe
Corporation may create a trust to hold funds ousges to be used in payment of its obligation emthe Plan, ar
may fund such trust; provided, however, any fundsta@ined therein shall remain liable to the claiofsthe
Corporation's general creditors.

V. ADMINISTRATION

5.1 Administration . The Plan shall be administered by the Commitkeeaddition to the other powe
granted under the Plan, the Committee shall hav@aalers necessary to administer the Plan, inclydmithou
limitation, powers:

(@) tointerpret the provisions of the Plan;
(b) to establish and revise the method of accountinghi® Plan and to maintain the Accounts; and

(c) to establish rules for the administration of tharPhand to prescribe any forms require
administer the Plan.

5.2 Actions of the Committee. The Committee (including any person or entityvttom the Committee h
delegated duties, responsibilities or authorityfhle extent of such delegation) has total and cetepdliscretional
authority to determine conclusively for all partedsquestions arising in the administration of Blan, to interpret at
construe the terms of the Plan and to determinguabktions of eligibility and status of membersiti@ants an
Beneficiaries under the Plan and their respectivereésts. Subject to the claims procedures of lart, al
determinations, interpretations, rules and decssiohthe Committee (including those made or esthbll by an
person or entity to whom the Committee has delegdtgies, responsibilities or authority, if made establishe
pursuant to such delegation) are conclusive andifgnupon all persons having or claiming to havg sterest ¢
right under the Plan.

5.3 Delegation. The Committee, or any officer or other membertled Corporation designated by
Committee, shall have the power to delegate sediities and responsibilities to officers or othembers of tr
Corporation or other individuals or entities. Anglegjation may be rescinded by the Committee attizng. Eacl
person or entity to whom a duty or responsibiliasbeen delegated shall be responsible for theisgenf such du
or responsibility and shall not be responsibledioy act or failure to act of any other person ditgn

5.4 Expenses The expenses of administering the Plan shalldoeebby the Corporation.
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5.5 Reports and Records. The Committee, and those to whom the Committeededegated duties uni
the Plan, shall keep records of all their procegsliand actions and shall maintain books of accoangrds and oth
data as shall be necessary for the proper adnatitrof the Plan and for compliance with appliealaw.

5.6 Valuation of Accounts and Account Statements As of each valuation date, the Committee shall
the previous Account balances of each ParticipanEfective Deferrals, distributions and investmgains and losse
A "valuation date,"” for these purposes, is the thst of each calendar quarter, and such other datédse Committe
may designate from time to time in its discretibhe Committee shall provide each Participant wittadement of h
or her Account balances on a quarterly basis.

5.7 Indemnification and Exculpation . The agents, officers, directors and members ®fQbrporation ar
its Subsidiaries and the Committee shall be indéethand held harmless by the Corporation againdtfeom any an
all loss, cost, liability or expense that may beased upon or reasonably incurred by them in cdroreevith ol
resulting from any claim, action, suit or proceegino which they may be a party or in which they rbayinvolved b
reason of any action taken or failure to act urtlerPlan and against and from any and all amouaits lpy them i
settlement (with the Corporation's written apprwal paid by them in satisfaction of a judgmentiy such actio
suit or proceeding. The foregoing provision shall ne applicable to any person if the loss, caabjlity or expense
due to such person's gross negligence or willfsicamduct.

VI. BENEFICIARY DESIGNATION

6.1 Designation of Beneficiary. Each Participant shall be entitled to design@emeficiary or Beneficiari
who, upon the Participant's death, will receive éimeounts that otherwise would have been paid toPdmicipan
under the Plan. All designations shall be signedhleyParticipant and shall be in a form prescribgdhe Committe
The Participant may change his or her designatiddeoaeficiary at any time, on a form prescribedthgy Committee
The filing of a new Beneficiary designation form ayParticipant shall automatically revoke all pri@signations
that Participant.

6.2 Death of Beneficiary. In the event all the Beneficiaries named by diflpant pursuant to Section |
predecease the Participant, the amounts that wawd been paid to the Participant under the Plah Isé paid to th
Participant's estate.

6.3 Ineffective Designation. In the event the Participant does not design&ereeficiary, or for any reas
such designation is ineffective in whole or in pére ineffectively designated amounts shall bé paithe Participan
estate.

VIl.  WITHHOLDING

The Corporation shall reduce the amount of any pastment under the Plan and an Employer may rethg
amount of any other compensation payable to a djzatit to the extent the Corporation or Employeemnl
appropriate for Federal, state or local tax witllivay or other purposes required by law. The Coramashall reduc
the amount of any Stock payment under the Plahdcektent the Corporation deems appropriatd-éateral, state
local tax withholding, based upon the supplementaje withholding rate, or for other purposes respliy law.
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VIIl.  CHANGE IN CONTROL, AMENDMENT, AND TERMINATION

8.1 Change in Control. The provisions of this Section 8.1 shall applyElective Deferrals made for P
Years commencing before January 1, 2010.

(&) Retention of Plan Benefits. A Participant shall retain rights to payment tfaaounts credite
to his or her Accounts under the Plan, includingniegs pursuant to Section 4.3, in the event ohar@e i
Control.

(b) Contributions to Trust . Notwithstanding anything in Section 4.7 to thentcary, the
Corporation shall be obligated not later than ugfa@occurrence of a Change in Control, to transésets t
one or more irrevocable grantor trusts establighethe Corporation in an amount at least suffictenprovide
for the obligations of the Employers under the Riarof the date of such transfer. The assets okacly trus
shall at all times be subject to the claims ofdeaeral unsecured creditors of the Employers ahtdersubjec
to the prior claim of any Participant or Benefigiamder the Plan. Any such trust so establishedtlamdight:
and obligations of any individual, the Employemgdadhe trustee in such trust shall be governeduskaly by
such trust; provided the provisions of the Plarigiavern exclusively the rights of a ParticipantBenefician
to benefits under the Plan.

8.2 Plan Amendment and Termination. The Board or the Committee has the authoritymberad, modify
and/or terminate the Plan at any time. No amendmerntermination of the Plan shall in any manneruced thi
Account balance of any Participant without the emnisof the Participant (or if the Participant hasdd his or he
Beneficiary). Without limiting the foregoing, theoBrd may, in its sole discretion: (a) freeze thenFdy precludin
any further Elective Deferrals and/or other credist otherwise maintain the balance of the prowsiof the Plan;
(b) terminate the Plan in its entirety and distiébthe Participant's Accounts at an earlier dateiara different forr
than otherwise provided under the Plan, providezh garmination and distribution comply with the ugégments ¢
Section 409A of the Code.

IX. CLAIMS PROCEDURE

The Committee shall notify a Participant in writimgthin 90 days of the Participant's written apation fol
benefits of the Participant's eligibility or nefigibility for benefits under the Plan; providedpwever, benef
distribution shall not be contingent upon a Papaat's application for benefits. If the Committeetedmines
Participant is not eligible for benefits or fulliefits, the notice shall set forth: (a) the spediéiasons for such den
(b) a specific reference to the provision of tharPbn which the denial is based; (c) a descriptbany additione
information or material necessary for the Partioipga perfect the claim, and a description of whig ineeded; and (
an explanation of the Plan’'s claims review proce@unrd other appropriate information as to the diepe taken if th
Participant wishes to have the claim reviewedh#f Committee determines there are special circunossarequirin
additional time to make a decision, the Committeslnotify the Participant of the special circuarstes and the d:
by which a
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decision is expected to be made, and may extendrtieefor up to an additional 9@ay period. If a Participant
determined by the Committee to be not eligibleldenefits, or if a Participant believes he or shenistled to greater
different benefits, the Participant shall have apportunity to have the Participant's claim revidvay the Committe
by filing a petition for review with the Committeethin 60 days after receipt by the Participantha notice issued |
the Committee. The petition shall state the specdasons the Participant believes the Particigaetitled to benefi
or greater or different benefits. Within 60 dayteafreceipt by the Committee of the petition, thentnittee sha
afford the Participant (and the Participant's celjn§ any) an opportunity to present the Partioifgposition to tr
Committee orally or in writing, and the Participgat counsel) shall have the right to review thdipent document
and the Committee shall notify the Participanttsefdecision in writing within the 68ay period, stating specifica
the basis of the decision written in a manner dated to be understood by the Participant and pleeic provision
of the Plan on which the decision is based. Ifaose of the need for a hearing, thed@§-period is not sufficient, t
decision may be deferred for up to anotherd@§-period at the election of the Committee, butceoof this deferr:
shall be given to the Participant. If a Participdoés not appeal on time, the Participant will ltteeright to appeal tl
denial and the right to file suit under ERISA, at Participant will have failed to exhaust the Fainterne
administrative appeal process, which is generajyesequisite to bringing suit. In the event anegf a denial of
claim for benefits is denied, any lawsuit to chadje the denial of such claim must be brought withe year of tr
date the Committee has rendered a final decisich@appeal.

In the case of a Participant's death, the samesguves shall apply to the Beneficiary.

X. MISCELLANEOUS

10.1 Rights as Stockholder. No person shall have any right as a stockhol@iédreoCorporation with respe
to any shares of Stock or other equity securityhef Corporation payable under the Plan unless atidsuich persc
becomes a stockholder of record with respect th shares or equity security.

10.2 Governing Law . The Plan and all determinations made and actaken pursuant thereto, to the ex
not otherwise governed by the Code or the lawbd®linited States, shall be governed by the lawkseoState of low
and construed in accordance therewith without gifiect to principles of conflicts of laws.

10.3 No Limit on Compensation Plans or Arrangements Nothing contained in the Plan shall preven
Corporation or a Subsidiary from adopting or camtig in effect other or additional compensationnplao
arrangements.

10.4 No Right to Employment. Neither the adoption and maintenance of the Rtarthe execution by tl
Corporation of a Deferral Election Agreement witly &articipant shall be construed as giving a Elggnt the righ
to be retained as a member of the Corporation gr Qubsidiary, nor will it affect in any way the higof the
Corporation or a Subsidiary to terminate a Pardict{s employment at any time, with or without causeaddition, th
Corporation or a Subsidiary may at any time disnaid3articipant from employment free from any lispibr any
claim under the Plan, unless otherwise expresslyiged in the Plan.
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10.5 Severability . If any provision of the Plan or any Deferral BElen Agreement is or becomes o
deemed to be invalid, illegal or unenforceableng prisdiction or would disqualify the Plan or abDeferral Electio
Agreement under any law deemed applicable by trewedBsuch provision shall be construed or deemesghded t:
conform to applicable laws, or if it cannot be smstrued or deemed amended without, in the detatimam of th
Board, materially altering the purpose or intentre Plan or the Deferral Election Agreement, suavision shall b
stricken as to such jurisdiction or Deferral ElentiAgreement, and the remainder of the Plan orsamph Deferre
Election Agreement shall remain in full force arftibet.

10.6  Securities Matters . The Corporation shall not be required to deligay share of Stock until t
requirements of any federal or state securitiestioer laws, rules or regulations (including theesubf any securiti
exchange) as may be determined by the Corporatibe tipplicable are satisfied.

10.7 No Fractional Shares. No fractional shares of Stock shall be issuedadivered pursuant to the PI
Any fractional share otherwise payable under tlza Bhall be settled in the form of cash.

10.8 Headings . Headings are given to the Articles, Sections &uodbsections of the Plan solely &
convenience to facilitate reference. Such headsigdl not be deemed in any way material or relewanthe
construction or interpretation of the Plan or anyvsion thereof.

10.9 Nontransferability . No benefit payable at any time under the Plah gl subject in any manner
alienation, sale, transfer, assignment, pledge, l@tachment or encumbrance of any kind.

10.10 Unfunded Plan. The Plan is intended to be an unfunded plan raiaed primarily to provide deferr
compensation benefits for "a select group of mamage or highly compensated employees" within themrey o
Sections 201(2), 301(a)(3) and 401(a)(1) of ERI&A] therefore is further intended to be exempt fthenprovision
of Parts 2, 3, and 4 of Title | of ERISA.

10.11 No Other Agreements. The terms and conditions set forth herein cautstithe entire understand
of the Corporation, the Subsidiaries and the HApdits with respect to the matters addressed herein

10.12 Incapacity . In the event any Participant is unable to carehfe or her affairs because of ilines:
accident, any payment due may be paid to the Ratits spouse, parent, brother, sister, adult abilother persc
deemed by the Corporation to have incurred expefosdse care of the Participant, unless a dulylijed guardian ¢
other legal representative has been appointed.
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10.13 Release. Any payment of benefits to or for the benefitaoParticipant made in good faith by
Corporation in accordance with the Corporationterpretation of its obligations hereunder, shallrb&ull satisfactiol
of all claims against the Corporation and all Sdiasies for benefits under the Plan to the extésuch payment.

10.14 Notices. Any notice permitted or required under the Plaallsbe in writing and shall be hg
delivered or sent, postage prepaid, by first ctaas, or by certified or registered mail with retueceipt requested,
the Committee, if to the Corporation, or to the redd last shown on the records of the Corporaifida,a Participan
Any such notice shall be effective as of the d&teamd delivery or mailing.

10.15 Successors All obligations of the Corporation under the PEmrall be binding upon and inure to
benefit of any successor to the Corporation, whethe existence of such successor is the resatdifect or indire
purchase, merger, consolidation or otherwise, lafradubstantially all of the business or assethefCorporation.
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HNI CORPORATION
DIRECTORS DEFERRED COMPENSATION PLAN

.  AMENDMENT AND RESTATEMENT

1.1 Amendment and Restatement HNI Corporation, an lowa corporation (the "Corgion™), establishe
this HNI Corporation Directors Deferred Compengatitian (the "Plan"), effective August 9, 1999. Tarporatiol
has amended and restated the Plan from time tq tmast recently effective January 1, 2005. The Ga@on hereb
again amends and restates the Plan, effective Noedd, 2009 (the "Restatement Date"), to accompiistait
changes to its form and operation. The Corpordieneby amends Section 4.4 of the Plan, effective $2015.

1.2 Purpose. The purpose of the Plan is to give Outside Doexthe opportunity to defer the receipt of
payable to them by the Corporation to achieve fpeisonal financial planning goals.

1.3 Application of the Plan . Except as otherwise set forth herein, the terfmbie Plan, as amended
restated herein, apply to all amounts deferred wtigePlan, whether before, on or after the Restate Date.

[I. DEFINITIONS

2.1 Definitions . Whenever used in the Plan, the following ternalidtave the meaning set forth below ¢
when the defined meaning is intended, the ternapstalized:

(a) “Account” means the device used to measure and determingntbant of benefits payable t
Participant or Beneficiary under the Plan. The ©ampon shall establish a Cash Account and StockoAn
for each Participant under the Plan, and the teliecdunt,"” as used in the Plan, may refer to eithst
Account or the aggregate of the two Accounts. Iditeah, the Corporation shall establish a sepafib-
Account under each of the Participant's Cash Actcand Stock Account for each Deferral Election Agmnen
entered into by the Participant pursuant to Seati@n

(b) “Beneficiary” means the persons or entities designated by aiparit in writing pursuant to Artic
6 of the Plan as being entitled to receive any fiepayable under the Plan by reason of the deéth
Participant, or, in the absence of such designatioa Participant's estate (pursuant to the rytesiged ir

Article 6).
(c) “Board” means the Board of Directors of the Corporation.
(d) “Change in Control” means:

(i) the acquisition by any individual, entity or gro(waith the meaning of Section 13(d)(3)
14(d)(2) of the Securities Exchange Act of 1934aa®ended (the "Exchange Act")) (a "Person’
beneficial ownership
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(within the meaning of Rule 138l-promulgated under the Exchange Act) of 35% oremair the
combined voting power of the then outstanding \gtsecurities of the Corporation entitled to \
generally in the election of directors (the "Outstimg Corporation Voting Securities"); provid
however, that for purposes of this subsectiortl{g,following acquisitions shall not constitute ba@gt
in Control: (I) any acquisition directly from theofporation; (II) any acquisition by the Corporat;
(1) any acquisition by any employee benefit pl@r related trust) sponsored or maintained by
Corporation or any corporation controlled by therg@wation; or (IV) any acquisition by a
corporation pursuant to a transaction which consphéh clauses (A), (B) and (C) of subsection (@i
this paragraph; or

(i) individuals who, as of the date hereof, constitbeeBoard (the "Incumbent Board") ce
during a 12month period for any reason to constitute a majaftthe Board; provided, however, t
any individual becoming a director subsequent ® date hereof whose election, or nominatior
election by the Corporation's shareholders, wasomgga by a vote of a majority of the directors 1
comprising the Incumbent Board shall be consida®dhough such individual were a member o
Incumbent Board, but excluding, for this purposs; such individual whose initial assumption of oé
occurs as a result of an actual or threatenedi@hecontest with respect to the election or remmif
directors or other actual or threatened solicitatdd proxies or consents by or on behalf of a Rt
other than the Board; or

(i)  consummation of a reorganization, merger or codatbn or sale or other dispositior
all or substantially all of the assets of the Cogpion (a "Business Combination™), in each caséess
following such Business Combination: (A) all or stantially all of the individuals and entities v
were the beneficial owners, respectively, of théstunding Corporation Voting Securities immedie
prior to such Business Combination beneficially owtrectly or indirectly, 50% or more
respectively, the then outstanding shares of comstock and the combined voting power of the
outstanding voting securities entitled to vote galhein the election of directors, as the case feyo
the corporation resulting from such Business Comtion (including, without limitation, a corporati
which as a result of such transaction owns the @atjn or all or substantially all of the Corpaoats
assets either directly or through one or more slidr$es) in substantially the same proportionshes
ownership, immediately prior to such Business Comation of the Outstanding Corporation Vol
Securities; (B) no Person (excluding any corporatiesulting from such Business Combination or
employee benefit plan (or related trust) of the gdoation or such corporation resulting from ¢
Business Combination) beneficially owns, directlyimdirectly, 35% or more of the combined voi
power of the then outstanding voting securities of
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such corporation except to the extent that sucheostmp existed prior to the Business Combina
and (C) at least a majority of the members of tharth of directors of the corporation resulting f
such Business Combination were members of the IbentmBoard at the time of the execution of
initial agreement, or of the action of the Boardowding for such Business Combination, if s
change in the members of the Board was not inddogeal majority of the members of the Incuml

Board.
(e) “Code” means the Internal Revenue Code of 1986, as amdratadime to time, or any succes
thereto.
() “Committee” means the Human Resources and Compensation Comwiittee Board or a deleg

of such Committee.

(9) “Compensation,” of a Participant, means the Participant's annualner, meeting fees (if any)
any other amounts payable to the Participant byCibigporation for services performed as an Outsidledir
in cash or Stock, excluding any amounts distribletainder the Plan.

(h) “Corporation” means HNI Corporation, an lowa corporation.

(i) “Deferral Election Agreement” means the agreement described in Section 4.2 irchwthie
Participant designates the amount of his or her @@&msation, if any, he or she wishes to contriboitié Pla
and acknowledges and agrees to the terms of time Pla

() “Elective Deferral” means a contribution to the Plan made by a Paattipursuant to a Defer
Election Agreement the Participant enters into ihign Corporation. Elective Deferrals shall be madeording
to the terms of the Plan set forth in Section 4.2.

(k) “Enrollment Period” means the period designated by the Corporatiomgusihich a Deferr:
Election Agreement may be entered into with resgectan eligible employee's future Compensatio
described in Section 4.2. Generally, the Enrollnfeatiod must end no later than the end of the dalepea
before the calendar year in which the servicesgivise to the Compensation to be deferred ar@paed. A:
described in Section 4.2, an exception may be maddhis requirement for individuals who first bece
eligible to participate in the Plan.

() “Fair Market Value,” of a share of Stock, means the closing price ofstiere as reported on
New York Stock Exchange on the date as of whichhstadue is being determined, or, if there shallnia
reported transactions for such date, on the nedqaling date for which transactions were repoipealided
however, if Fair Market Value for any date cannetso determined, Fair Market Value shall be deteeohib
the Committee by whatever means or method as then@itee, in the good faith exercise of its disaetishal
at such time deem appropriate.




(m) “Outside Director” means a non-employee member of the Board.

(n) “Participant” means an Outside Director who has entered intoferiaé¢ Election Agreement.

(0) “Plan Year” means the consecutive hibnth period beginning each January 1 and el
December 31.

(p) “Prime Rate” means the prime interest rate published in the ®ta#et Journal or its web site a
the first business day coincident with or immediatellowing the third Monday in January

() “Qualified Domestic Relations Order” has the same meaning as in Section 414(p) of tide G
without regard to Section 414(p)(9) of the Code.

(n “Restatement Date” means November 19, 2009, 2009.

(s) “Retirement,” of a Participant, means the Participant's Separdtiom Service on or after t

attainment of age 5With at least ten years of service as a Board menlie Chairman of the Board or, w
respect to the Chairman if the Chairman is a Rpait, the Committee, in his, her or its discretioray waivi
or reduce the tegear service requirement with respect to a Padmdipprovided that any such waiver
reduction is made before the Outside Director bexom Participant or, with respect to each Defdtlattior
Agreement, before the last day of the Enrolimemidéeor the Plan Year for which the agreement &lm

®) “Separation from Service,” with respect to a Participant, has the meaningfa¢h in Treasur
Regulation Section 1.409A-1(h), or any subsequettaaity.

(u) “Specified Employee” means a "key employee" (as defined in Section #16(the Code withol
regard to Section 416(i)(5)) of the Corporationr lparposes hereof, an employee is a key employéee
employee meets the requirements of Section 416){)(Ali) or (iii) (applied in accordance with t
regulations thereunder and disregarding Sectior{if®) at any time during the 1@wonth period ending ¢
December 31. If a person is a key employee asaf date, the person is treated as a Specified Emplo
the 12-month period beginning on the first dayhef fourth month following such date.

(v) “Stock” means the Corporation's common stock, $1.00 paeval
(w) “Stock Unit” means the notational unit representing the rightteive one share of Stock.
(x) “Subsidiary” means any corporation, joint venture, partnershimjted liability company

unincorporated association or other entity in wtitod Corporation has a direct or




indirect ownership or other equity interest anceclity or indirectly owns or controls 50 percentoore of th
total combined voting or other decisianaking power.

2.2 Gender and Number. Except when otherwise indicated by the contaxy, masculine term used in -
Plan also shall include the feminine gender; arddéfinition of any plural shall include the singuband the singul
shall include the plural.

lll.  ELIGIBILITY AND PARTICIPATION

3.1 Eligibility . Participation in the Plan shall be limited to €)dé Directors.

3.2 Missing Persons. Each Participant and Beneficiary entitled to reedenefits under the Plan shall
obligated to keep the Corporation informed of hisher current address until all Plan benefits dubd paid to tr
Participant or Beneficiary have been paid to himher. If, after having made reasonable efforts ¢osd, th
Corporation is unable to locate the ParticipanBeneficiary for purposes of making a distributitime amount of tt
Participant's benefits under the Plan that woulietise be considered as nonforfeitable will beefted. If the
missing Participant or Beneficiary is located aftee date of the forfeiture, the benefits for thartieipant o
Beneficiary will not be reinstated. In no eventlvalParticipant's or Beneficiary's benefits be gaidhim or her late
than the date otherwise required by the Plan armtk Gection 409A.

IV . ESTABLISHMENT AND ENTRIES TO ACCOUNTS

4.1 Accounts. The Committee shall establish two Accounts faheRarticipant under the Plan as follows:

(@) Cash Account. A Participant's Cash Account, as of any datell sbhasist of the Compensati
the Participant has elected to allocate to that@ot under his or her Deferral Election Agreemgr(ssuar
to Section 4.2, increased by earnings thereon patso Section 4.3(a) and reduced by distributimos the
Account pursuant to Sections 4.4, 4.5 and 4.6.

(b) Stock Account. A Participant's Stock Account, as of any date)lstonsist of the Compensat
the Participant has elected to allocate to that@ot under his or her Deferral Election Agreemgr(ssuar
to Section 4.2, increased with earnings (includingdend equivalents) thereon and converted to KStdaits
pursuant to Section 4.3(b) and reduced by disiohatfrom the Account pursuant to Sections 4.4 aéé 4.6.

The Committee shall establish a separate Acdwunt under each of these Accounts for each badf&tectior
Agreement entered into by the Participant purst@®ection 4.2. As specified in Section 4.2, a$ pha Participant
Deferral Election Agreement, the Participant sklct how amounts deferred under each DeferrakiBledgreemer
are to be distributed to him or her from amongadtiailable distribution options described in Sectlof. The separe
Sub-Accounts are established to account for tHereift distribution terms that may apply to each-8acount. Thi
Corporation may combine Sub-Accounts that havetidaindistribution terms or may establish other Sidzounts fo
a Participant under the Plan from time to timetsndiscretion, as it deems




appropriate or advisable. A Participant shall havall and immediate nonforfeitable interest in arsher Accounts
all times.

4.2 Deferral Election Agreement. A Participant wishing to make an Elective Defetnader the Plan for
Plan Year shall enter into a Deferral Election Agnent during the Enrollment Period immediately pd#eg the
beginning of the Plan Year. A separate Deferralcfite Agreement must be entered into for each Maar ¢
Participant wishes to make Elective Deferrals urtderPlan. In order to be effective, the DeferrgicEon Agreemel
must be completed and submitted to the Committeékeatime and in the manner specified by the Cotemjtwhicl
may be no later than the last day of the Enrolim@atiod. The Committee shall not accept Deferractdr
Agreements entered into after the end of the Emeatlt Period.

For the Plan Year in which an individual first baws an Outside Director, the Committee may, i
discretion, allow the Outside Director to enteoiat Deferral Election Agreement within 30 days rafte or she fir:
becomes an Outside Director. In order to be effectthe Deferral Election Agreement must be conepledn
submitted to the Committee on or before thedad@-period has elapsed. The Committee will not pic&eeferra
Election Agreements entered into after theda@- period has elapsed. If the Outside Directals fao complete
Deferral Election Agreement by such time, he or sy enter into a Deferral Election Agreement dyiramy
succeeding Enrollment Period in accordance withrtibes described in the preceding paragraph. Fgrgses of th
exception described in this paragraph, the termr’Pimeans the Plan and any other plan requirec taggregate
with the Plan pursuant to Code Section 409A, ardrédgulations and other guidance thereunder. Aaugisd if an
Outside Director has previously been eligible tdipgate in a plan required to be aggregated withPlan, then tt
30-day exception described in this paragraph stwalapply to him or her.

For each Deferral Election Agreement the Partidigaters into, the Participant shall specify:
(@) The percentage of Compensation the Participantesisi contribute as an Elective Deferral;

(b) The manner (by percentage) in which the amouna)nabove, is to be allocated betw
the Participant's Cash Account and Stock Accoumtyided, however, in the case of Compensation atise
payable to the Participant in Stock, the Compeasashall automatically be allocated to the Stoclkcdmt
and

(c) The time and manner of distribution (consistentwtite requirements of Section 4.4) of the Suk
Account established with respect to the Deferratibn Agreement.

The Committee may from time to time establish aimiorm amount that may be deferred by a Partic
pursuant to this Section 4.2 for any Plan Year.

Elective Deferrals shall be credited to the Pgtiot's Cash Account or Stock Account, as the casebm, a
soon as administratively reasonable after the Cosgteon would have been paid to the ParticipantthadParticipar
not elected to defer it under the Plan.
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In general, a Deferral Election Agreement shalldbee irrevocable as of the last day of the Enrollimarioc
applicable to it. However, if a Participant incars "unforeseeable emergency," as defined in Sedtkyal)(ii) after th
Deferral Election Agreement otherwise becomes acable, the Deferral Election Agreement shall heceied as ¢
the date on which the Participant is determinetawee incurred the unforeseeable emergency andrtiefuElectiv
Deferrals will be made under it.

4.3 Adjustments to Accounts.

(@) The Participant's Cash Account shall be crediteth warnings as of the last day of each mu
The amount so credited shall be the product ofit®@ Cash Account balance as of such date (les
contributions credited to the Account during thentnd; and (ii) 1/12 of the sum of (A) the Prime &din
effect for the Plan Year) and (B) one percentagetpo

(b)  The Elective Deferrals allocable to a Participa@teck Account under a Deferral Elect
Agreement shall be converted to Stock Units. In ¢hee of Elective Deferrals of Compensation othes
payable to the Participant in cash, the converslaail occur on the day (the "conversion date") dvictv the
Elective Deferrals are credited to the Stock Ac¢o@n the conversion date, the Elective Deferraksll e
converted to a number of whole and fractional Stdoks determined by dividing the Elective Defesrgblu
earnings) by the Fair Market Value of a share otkbn the conversion date. In the case of Eledeterral
of Compensation otherwise payable to the PartitiparStock, the conversion shall occur at the tithe
Elective Deferrals are credited to the Stock Acdéquursuant to Section 4.2, with the number of Stdoikts s«
credited equal to the number of shares of Stocleratise payable to the Participant but for the Dref
Election Agreement. On each date on which the GQatmm pays a cash dividend (the "dividend dattig
Stock Account shall be credited with an additionamber of Stock Units determined by dividing thdlah
amount the Corporation would have paid as a diddéthe Stock Units held in the Participant's &téccoun
as of the record date for the dividend were acthales of Stock divided by the Fair Market Valua share ¢
Stock on the dividend date. Appropriate adjustménthie Stock Account shall be made as equitaldyirec
to prevent dilution or enlargement of the Accounti any Stock dividend, Stock split, reorganizatiwrothe
such corporate transaction or event.

4.4 Commencement and Form of Distribution of SubAccounts.

(@) As stated in Section 4.2(c), above, as part obhiser Deferral Election Agreement, a Partici|
shall elect:

() The Plan Year in which distribution of each Sdteount established for him or her un
the Plan is to commence, (or, in the case of Blediieferrals made for Plan Years prior to Janug
2010, the date on which distribution is to commenaed




(i)  The method of distribution of each SAlseount from the available distribution meth
below.

(b) In specifying a distribution commencement date adi€ipants election shall be subject to
following rules:

(i) The distribution commencement date cannot béeeahan December 31 of the Plan Y
immediately after the Plan Year in which the Congagion deferred under the Deferral Elec
Agreement would otherwise have been paid to thedjzant; provided, however, for Elective Defer
made for Plan Years commencing on or after JanbaPp10, the date may be no earlier than the
Monday in January immediately after the end offitet Plan Year following the Plan Year in whicke
Compensation deferred under the Deferral ElectigneAment would otherwise have been paid t
Participant.

(i)  The Participans distribution commencement date shall be subgedheé provisions ¢
Section 4.5.

(i)  The Participans distribution commencement date shall be subfethé provisions ¢
Section 4.6.

(iv)  In general, the Participant must elect a fixed @atdis or her distribution commencen
date. However, for Elective Deferrals made in PY@ars beginning on and after January 1, 201(
Participant also may elect that if the Participarnd Board member at or after the attainment of&%
with ten years of service as a Board member, thgilolition commencement date shall be any o
following:

(A) The later of a specified commencement date or tite df the Participard’
Separation from Service (including as a result efirement and other than on account of de:

(B) The earlier of a specified commencement date ordtite of the Participarst’
Separation from Service (including as a result efil@ment and other than on account of de:

(C) Upon the Participarg’ Separation from Service (including as a resuRetiremer
and other than on account of death).

(c) The form of distribution of each such SAleount from the available distribution forms settlf
below:

(i) asingle lump-sum payment, or

(i) annual installments over a number, not to exceedflyfears specified by the Participant.




All distributions from Cash SuBccounts shall be paid in the form of cash. Alltdimitions from Stoc
Sub-Accounts shall be paid in the form of Stock (witclke Stock Unit converted to one share of Stocke
time of distribution).

If a Participant elects payment in the form of agi lump sum, distribution shall be made to
Participant in a single lump sum on the commencé¢mate elected by the Participant; provided, howefos
Plan Years commencing on or after January 1, 2@is@jbution will be made on the third Monday imdary
of the Plan Year elected by the Participant.

If the Participant elects payment in the form of@al installments, the initial installment paymshal
be made on the commencement date elected by theifat; provided, however, for Elective Deferraisde
for Plan Years commencing on or after January 1,02@he initial installment shall be made on thed
Monday in January of the Plan Year elected by thgidtpant for benefit commencement. The remai
annual installment payments shall be made on eacivexrsary of the commencement date during the pay
period elected by the Participant. The amount oheastallment payment shall be equal to the casanoe ¢
number of Stock Units (as the case may be) in thdidipant's SulAccount immediately prior to tl
installment payment, multiplied by a fraction, thkemerator of which is one, and the denominator loichv is
the number of installment payments remaining, with last installment consisting of the balance h®
Participant's Sub-Account. Earnings and dividenusll e credited to the Participant's Shbcount in th
manner provided in Section 4.3(a) and (b) durirggayment period.

(d) A Participant may modify an election for payment af SubAccount to postpone t
commencement date and change the form of paymemotter form permitted under the Plan.

Any modification of the Participars’commencement date shall be made in a manner byhtre nev
commencement date is in compliance with Subse¢bpnin addition, in order to be effective, any uegte:
modification must:

(i) be in writing and be submitted to the Corporatibtha time and in the manner speci
by the Committee;

(i) not take effect for at least 12 months from theedan which it is submitted to t
Committee;

(i)  be submitted to the Committee at least 12 montiwg fir the then scheduled distribut
commencement date ("original distribution datehyl a

(iv)  specify that the new distribution commencement tlaéis can in no event be any ea
than five years after the original distributionelat

For purposes hereof, if the original or any othistribution date is a Plan Year rather than a el
date within a Plan Year, the original distributidete shall be deemed to be the first day of the P&ar.
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4.5 Exceptions to Payment Terms Notwithstanding anything in this Article 4 or arficipant's Deferral Electic
Agreement (as may be modified pursuant to Sectidhtd the contrary, the following terms, if applide, shall app!
to the payment of a Participant's Sub-Accounts.

(&) Separation from Service before Scheduled Distributin Commencement Date

(i) FEor Plan Years Commencing Before January 1, 2010For Elective Deferrals made
Plan Years commencing before January 1, 2010utke set forth in this Section 4.5(a)(i) shall gpi
a Participant has a Separation from Service forraagon, including death or disability, before dlade
on which distribution of a Sub-Account is scheduledommence, distribution of the S¥acount will
commence within 90 days after the date on which Slegaration from Service occurs. Excef
specified in paragraph (b) of this Section 4.5 Anticle 7, distribution will be made in the sameafi
(i.e., lump sum or installments, and if installnerdver the same period) as elected by the Patitic
his or her Deferral Election Agreement (as may loalifred pursuant to the last paragraph of Se
4.4).

(i)  For Plan Years Commencing On or After January 1, 200 . For Elective Deferra
made for Plan Years commencing on or after JanL,a?p10, the rules set forth in this Section 4 (i
shall apply. If a Participant has a Separation fi®envice for any reason other than Retirement b
the date on which distribution of a Sub-Accounsaheduled to commence, distribution of the Suk
Account will be made in a single lump sum within @ys after the date on which the Separation
Service occurs.

(b) Small Payments. If at any time the present value of any bendfiier the Plan that would
considered a "single plan" under Treasury Reguleection 1.409Ak(c)(2) together with the present valu
any benefit required to be aggregated with suclefitennder Treasury Regulation Section 1.40B@&)(2), it
less than the dollar limit set forth in Section &§)21)(B) of the Code, the Corporation may, indiscretion
distribute such benefit (or benefits) to the Pgtiat in the form of a single lump sum, provideatthhe
payment results in the liquidation of the entirefythe Participant's interest under the "singlenglancluding
all benefits required to be aggregated as patef'single plan” under Treasury Regulation Secligip9A-1
(c)(2), and provided further the Corporation eviteEsits exercise of such discretion in writing atef than th
date of such payment.

(c) Delay in Distributions .

(i) If the Participant is a Specified Employee, anynPtstributions that are otherwise
commence on the Participant's Separation from &erghall commence on the date immedi:
following the sixmonth anniversary of the Separation from Serviceifoearlier, on the date of t
Participant's death. In this case, the first paynh@iowing the period of delay required by thiscBen
4.5(c)(i)
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shall be increased by any amount that would otlekiave been payable to the Participant und
Plan during the delay period.

(i) The Corporation shall delay the distribution of amyount otherwise required to
distributed under the Plan if, and to the exterdt,tithe Corporation reasonably anticipates
Corporation's deduction with respect to such diatron otherwise would be limited or eliminated
application of Section 162(m) of the Code. In sagbnt, (A) if any payment is delayed during anyr
on account of Code Section 162(m), then all paystat could be delayed on account of Code Se
162(m) during such year must also be delayed; (Bh slelayed payments must be paid either (1) i
first year in which the Corporation reasonably @pttes the payment to be deductible, or (2) thied
beginning on the date of the Participant's Separdtom Service and ending on the later of the @i
the Participant's year of separation or the fiftegi5th) day of the third month after such sepanc
and (C) if payment is delayed to the date of Semardrom Service with respect to a Participant vig
a Specified Employee, such payment shall commendée date immediately following the smentt
anniversary of the Separation from Service, oaifier, on the date of the Participant's death.

(i) The Corporation shall delay the distribution of aayount otherwise required to
distributed under the Plan if, and to the exteat,tthe Corporation reasonably anticipates the nupéi
the distribution would violate Federal securitieavé or other applicable law. In such event,
distribution will be made at the earliest date dnolk the Corporation reasonably anticipates theing
of the distribution will not cause such a violation

(d) Acceleration of Distributions . All or a portion of a Participant's S#ecounts may k
distributed at an earlier time and in a differeari than specified in this Article 4:

() As may be necessary to fulfill a Qualified Domed®elations Order or as specifiec
Section 1.409A3(j)(4)(3) of the Treasury Regulations. Distribusopursuant to a Qualified Dome:
Relations Order shall be made according to admatige procedures established by the Corporation.

(i) If the Participant has an unforeseeable emergdrmythese purposes an "unforesee
emergency" is a severe financial hardship of th#iddaant resulting from an iliness accident of th
Participant or the Participant's spouse, Benefic@ar dependent (as defined in Section 152(a) ¢
Code, without regard to Section 152(b)(1), (b)&) (d)(1)(B)), loss of the Participant's propehe tc
casualty (including the need to rebuild a homeofeihg damage to a home not otherwise covere
insurance, for example, not as a result of a nhtdisaster); or other similar extraordinary
unforeseeable circumstances arising as a resuvefits beyond the control of the Participant.
example, the imminent foreclosure of or evictioonfrthe Participant's primary residence may coris
an
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unforeseeable emergency. In addition, the needyofqr medical expenses, including niafundabls
deductibles, as well as for the cost of prescnptilbug medication, may constitute an unforese:
emergency. Finally, the need to pay for funeralemges of a spouse, Beneficiary or a depende
defined in Section 152(a) of the Code, without rdga Section 152(b)(1), (b)(2) and (d)(1)(B)) r
also constitute an unforeseeable emergency. Exaseptherwise provided in this paragraph (c)(iig
purchase of a home and the payment of collegeotudre not unforeseeable emergencies. Whe'
Participant is faced with an unforeseeable emesgeercmitting a distribution under this paragraph (c
(i) is to be determined based on the relevantsfacid circumstances of each case, but, in any &
distribution on account of an unforeseeable emengeray not be made to the extent such emerge
or may be relieved through reimbursement or comga@s from insurance or otherwise, by liquida
of the Participant's assets, to the extent thadajion of such assets would not cause severedial
hardship, or by cessation of Elective Deferrals.

Distributions because of an unforeseeable emergensg be limited to the amount reason.
necessary to satisfy the emergency need (which indyde amounts necessary to pay any Fel
state, or local income taxes or penalties reasgnablicipated to result from the distributic
Determinations of the amounts reasonably necedsasatisfy the emergency need must take
account any additional compensation available dudhe Participant's cancellation of a Defe
Election Agreement due to an unforeseeable emeyg@unicsuant to Section 4.2. However,
determination of amounts reasonably necessartigfysthe emergency need is not required to taka
account any additional compensation that, due & uhforeseeable emergency, is available t
another nonqualified deferred compensation plarhbatnot actually been paid.

(i)  Due to a failure of the Plan to satisfy Section A4Q®ith respect to the Participant, |
only to the extent an amount is required to beuet! in the Participant's income as a result oh
failure.

(iv)  In the event of a Change in Control, in which c#se Participant's Account shall
distributed to him or her in a single lump sum wit®0 days after the date on which the Chan
Control occurs.

4.6 Death Benefit. If a Participant dies with all or a portion oshar her Account unpaid, the Account s
be paid to his or her Beneficiary, as designateddoordance with Article 6, in the form (single nsum o
installments) elected by the Participant under i8est4.2 and 4.4, subject to Section 4.5(b) andclert7, witt
distribution commencing to the Beneficiary within0 9days following the date of the Participant's He
Notwithstanding the preceding sentence, for Elecbeferrals made for Plan Years beginning on arafanuary
2010, if a Participant dies with all or a portiohhas or her Account unpaid, the Account shall laédpto his or he
Beneficiary, as designated in accordance with Aeti6, in the form of a single lump sum, with distriior
commencing to the Beneficiary within 90 days follogthe date of the Participant's death.
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4.7 Funding . The Corporation's obligations under the Planlsinakvery case be an unfunded and unses
promise to pay. Each Participant's or Beneficianghts under the Plan shall be no greater thasettad a gener:
unsecured creditor of the Corporation. The amotfigach Participant's Account shall be reflectedh@accountin
records of the Corporation but shall not be comstrio create, or require the creation of, a trusstodial or escro
account. No Participant shall have any right, tittanterest whatsoever in or to any investmenémess, accounts
funds the Corporation may purchase, establish curaalate, and no Plan provision or action takersyamt to th
Plan shall create or be construed to create adrustfiduciary relationship of any kind betweee thorporation and
Participant or any other person. All amounts paidar the Plan shall be paid in cash or Stock frioengeneral asst
of the Corporation, and the Corporation shall rebbligated under any circumstances to fund isnfomal obligation
under the Plan. The Corporation may create a toukbld funds or securities to be used in paymériisaobligatior
under the Plan and may fund such trust; provideavelver, any funds contained therein shall remablédi to th
claims of the Corporation's general creditors.

V. ADMINISTRATION

5.1 Administration . The Plan shall be administered by the Commitkeeaddition to the other powe
granted under the Plan, the Committee shall hav@alers necessary to administer the Plan, inclydwithou
limitation, powers:

(a) tointerpret the provisions of the Plan;
(b) to establish and revise the method of accountinghi® Plan and to maintain the Accounts; and

(c) to establish rules for the administration of th@rPhand to prescribe any forms require
administer the Plan.

5.2 Actions of the Committee. The Committee (including any person or entityvttom the Committee h
delegated duties, responsibilities or authoritythle extent of such delegation) has total and cetepdliscretional
authority to determine conclusively for all partedsquestions arising in the administration of Bian, to interpret at
construe the terms of the Plan, and to determinguaistions of eligibility and status of Participgaiand Beneficiari¢
under the Plan and their respective interests. €8tilip the claims procedures of Article 9, all deii@ations
interpretations, rules and decisions of the Conaaitincluding those made or established by anyopeos entity ti
whom the Committee has delegated duties, respditisgior authority, if made or established purdutm sucl
delegation) are conclusive and binding upon alépes having or claiming to have any interest dntrighder the Plan.

5.3 Delegation. The Committee, or any officer or other employéehe Corporation designated by
Committee, shall have the power to delegate spediities and responsibilities to officers or otherployees of tf
Corporation or other individuals or entities. Anglefgation may be rescinded by the Committee attang. Eacl
person or entity to whom a duty or responsibilias been delegated shall be responsible for theisgenf such du
or responsibility and shall not be responsiblediay act or failure to act of any other person ditgn
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5.4 Expenses The expenses of administering the Plan shalldoeebby the Corporation.

5.5 Reports and Records. The Committee, and those to whom the Committeededegated duties unt
the Plan, shall keep records of all their procegsliand actions and shall maintain books of accoantrds and oth
data as shall be necessary for the proper adnatigtrof the Plan and for compliance with appliealaw.

5.6 Valuation of Accounts and Account Statements As of each valuation date, the Committee shallsd
the previous Account balances of each ParticipamnEfective Deferrals, distributions and investmgains and losse
A "valuation date,"” for these purposes, is the thst of each calendar quarter, and such other datédse Committe
may designate from time to time in its discretibhe Committee shall provide each Participant wittadement of h
or her Account balances on a quarterly basis.

5.7 Indemnification and Exculpation . The agents, officers, directors and employedbefCorporation ar
its Subsidiaries and the Committee shall be indéethand held harmless by the Corporation againdtfeom any an
all loss, cost, liability or expense that may begawsed upon or reasonably incurred by them in cdioreevith ol
resulting from any claim, action, suit or proceegino which they may be a party or in which they rbayinvolved b
reason of any action taken or failure to act urtberPlan and against and from any and all amouaits lpy them i
settlement (with the Corporation's written apprywal paid by them in satisfaction of a judgmentiy such actio
suit or proceeding. The foregoing provision shall lbe applicable to any person if the loss, caabjlity or expense
due to such person's gross negligence or willfslcomduct.

VI. BENEFICIARY DESIGNATION

6.1 Designation of Beneficiary. Each Participant shall be entitled to designaBereficiary or Beneficiari
who, upon the Participant's death, will receive déimounts that otherwise would have been paid toPdmicipan
under the Plan. All designations shall be signedhleyParticipant and shall be in a form prescribgdhe Committe
The Participant may change his or her designatiddeoeficiary at any time, on a form prescribedthy Committee
The filing of a new Beneficiary designation form ayParticipant shall automatically revoke all pri@signations
that Participant.

6.2 Death of Beneficiary. In the event all the Beneficiaries named by aiépant pursuant to Section |
predecease the Participant, the amounts that waawd been paid to the Participant under the Plah Isé paid to th
Participant's estate.

6.3 Ineffective Designation. In the event the Participant does not design&ereeficiary, or for any reas
such designation is ineffective in whole or in pére ineffectively designated amounts shall bé paithe Participan
estate.
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VIl.  AMENDMENT AND TERMINATION

The Board of Directors or the Committee has théaity to amend, modify and/or terminate the Plaarg
time. No amendment or termination of the Plan simbiny manner reduce the Account balance of amicRani
without the consent of the Participant (or if thartiipant has died, his or her Beneficiary). Withdimiting the
foregoing, the Board may, in its sole discreti@): ffeeze the Plan by precluding any further BEkecbbeferrals and/
other credits, but otherwise maintain the balarfcén@ provisions of the Plan; or (b) terminate Bian in its entiret
and distribute the Participant's Accounts at afiezaglate and in a different form than otherwiseviled under tr
Plan, provided such termination and distributiompty with the requirements of Section 409A of thed€.

Vill.  CLAIMS PROCEDURE

The Committee shall notify a Participant in writimgthin 90 days of the Participant's written apation fol
benefits of the Participant's eligibility or nefigibility for benefits under the Plan; providedpwever, benef
distribution shall not be contingent upon a Papaat's application for benefits. If the Committeetedmines
Participant is not eligible for benefits or fulliefits, the notice shall set forth: (a) the spediéiasons for such den
(b) a specific reference to the provision of tharPbn which the denial is based; (c) a descriptibany additione
information or material necessary for the Partiotpa perfect the claim, and a description of whig ineeded; and (
an explanation of the Plan’'s claims review proce@urd other appropriate information as to the diepe taken if th
Participant wishes to have the claim reviewedh#f§ Committee determines there are special circunossarequirin
additional time to make a decision, the Committesl notify the Participant of the special circuarstes and the d:
by which a decision is expected to be made and exégnd the time for up to an additional @y period. If
Participant is determined by the Committee to bt elgible for benefits, or if a Participant beles/he or she
entitled to greater or different benefits, the Rgant shall have the opportunity to have the iBipdnt's clain
reviewed by the Committee by filing a petition fi@mview with the Committee within 60 days after liptdyy the
Participant of the notice issued by the Commitidee petition shall state the specific reasons tidpant believe
the Participant is entitled to benefits or greatedifferent benefits. Within 60 days after recdygtthe Committee «
the petition, the Committee shall afford the Pgrtat (and the Participant's counsel, if any) apoofunity to presel
the Participant's position to the Committee orallyin writing, and the Participant (or counsel) lshave the right t
review the pertinent documents, and the Committed sotify the Participant of its decision in wnigy within the 60-
day period, stating specifically the basis of trexidion written in a manner calculated to be uriders by thi
Participant and the specific provisions of the Rlarwhich the decision is based. If, because ohtwe for a hearin
the 60-day period is not sufficient, the decisioaynbe deferred for up to another @@y period at the election of 1
Committee, but notice of this deferral shall beegivio the Participant. If a Participant does nqgieab on time, tt
Participant will have failed to exhaust the Plamiternal administrative appeal process, which isegally ¢
prerequisite to bringing suit. In the event an abpé a denial of a claim for benefits is deniealy dawsuit to challeng
the denial of such claim must be brought within gaar of the date the Committee has rendered bdewsion on th
appeal.
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In the case of a Participant's death, the samesguves shall apply to the Beneficiary.

IX. MISCELLANEOQOUS

9.1 Rights as Stockholder. No person shall have any right as a stockholfiéneoCorporation with respe
to any shares of Stock or other equity securitythef Corporation payable under the Plan unless atidsuich persc
becomes a stockholder of record with respect th shares or equity security.

9.2 Governing Law . The Plan and all determinations made and acteten pursuant thereto, to the ex
not otherwise governed by the Code or the lawbd®linited States, shall be governed by the lavikeoState of low
and construed in accordance therewith without giffect to principles of conflicts of laws.

9.3 No Limit on Compensation Plans or Arrangements Nothing contained in the Plan shall preven
Corporation or a Subsidiary from adopting or comiig in effect other or additional compensationnglao
arrangements.

9.4 No Right to Remain a Director. Neither the adoption and maintenance of the Rtarthe execution t
the Corporation of a Deferral Election Agreementhvany Participant be construed as giving a Paditi the right t
be retained as a Director of the Corporation, niiritvaffect in any way the right of the Corporati to terminate
Participant's position as a Director, with or witha@ause. In addition, the Corporation may at ame tremove ¢
dismiss a Participant from his or her position &iractor free from any liability or any claim undiae Plan.

9.5 Severability . If any provision of the Plan or any Deferral Hlen Agreement is or becomes o
deemed to be invalid, illegal or unenforceablenyg purisdiction or would disqualify the Plan or aDgferral Electio
Agreement under any law deemed applicable by treedBsuch provision shall be construed or deemeghded t:
conform to applicable laws, or if it cannot be smstrued or deemed amended without, in the detatimam of th
Board, materially altering the purpose or intentre Plan or the Deferral Election Agreement, suavision shall b
stricken as to such jurisdiction or Deferral ElentiAgreement, and the remainder of the Plan orsautph Deferre
Election Agreement shall remain in full force arffibet.

9.6  Securities Matters. The Corporation shall not be required to deligaly share of Stock until t
requirements of any federal or state securitiestioer laws, rules or regulations (including theesubf any securiti
exchange) as may be determined by the Corporaiibe tipplicable are satisfied.

9.7 No Fractional Shares. No fractional shares of Stock shall be issuedaivered pursuant to the Pl
Any fractional share otherwise payable under tlza Bhall be settled in the form of cash.

9.8 Headings . Headings are given to the Articles, Sections &uibsections of the Plan solely &
convenience to facilitate reference. Such headsigdl not be deemed in any way material or relewanthe
construction or interpretation of the Plan or anyvsion thereof.
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9.9 Nontransferability . No benefit payable at any time under the Planh el subject in any manner
alienation, sale, transfer, assignment, pledge, l@tachment or encumbrance of any kind.

9.10 Unfunded Plan. The Plan is intended to be an unfunded plan miaied primarily to provide deferr
compensation benefits for "a select group of mamage or highly compensated employees" within themmey o
Sections 201(2), 301(a)(3) and 401(a)(1) of ERI&A] therefore is further intended to be exempt fthenprovision
of Parts 2, 3, and 4 of Title | of ERISA.

9.11 No Other Agreements. The terms and conditions set forth herein camstithe entire understanding
the Corporation, the Subsidiaries and the Partitgpwaith respect to the matters addressed herein.

9.12 Incapacity . In the event any Participant is unable to carehie or her affairs because of illnes:
accident, any payment due may be paid to the Ratits spouse, parent, brother, sister, adult abilother persc
deemed by the Corporation to have incurred expefosdlse care of the Participant, unless a dulylijed guardian ¢
other legal representative has been appointed.

9.13 Release. Any payment of benefits to or for the benefitaParticipant made in good faith by
Corporation in accordance with the Corporationterpretation of its obligations hereunder, shallrb&ll satisfactiol
of all claims against the Corporation and all Sdiasies for benefits under the Plan to the extésuch payment.

9.14 Notices. Any notice permitted or required under the Plaallse in writing and shall be hamldliverec
or sent, postage prepaid, by first class mail, yrcertified or registered mail with return recerpguested, to ti
Committee, if to the Corporation, or to the addidess shown on the records of the Corporatiorg #& Participant. Ar
such notice shall be effective as of the date afildelivery or mailing.

9.15 Successors All obligations of the Corporation under the Pkmall be binding upon and inure to
benefit of any successor to the Corporation, whetie existence of such successor is the resatdifect or indirec
purchase, merger, consolidation or otherwise, lafradubstantially all of the business or assethefCorporation.
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EXHIBIT 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Sarbanes-Oxley Act Section 302

I, Stan A. Askren, certify that:
1. I have reviewed this quarterly report on Foi®rQ of HNI Corporation;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmistate a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, ni#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeamnsd other financial information included in thiport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer andré responsible for establishing and maintainiisgldsure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13&(f) anc
15(d)-15(f)) for the registrant and have:

a. designed such disclosure controls and gdrwoes, or caused such disclosure controls and guoes to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidatibsidiaries, is made known to us by ot
within those entities, particularly during the etiin which this report is being prepared;

b. designed such internal control over finahogéporting, or caused such internal control direancial reporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c. evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

d. disclosed in this report any change inrdgistrant's internal control over financial refrogtthat occurred during the registrant's r
recent fiscal quarter (the registrant's fourthdlisguarter in the case of an annual report) thatrhaterially affected, or is reasonably likel
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer ahdhave disclosed, based on our most recent evatuaif internal control over financ
reporting, to the registrant's auditors and theitacmimmittee of the registrant's board of direct@ws persons performing the equival
function):

a. all significant deficiencies and materiataknesses in the design or operation of internatrabover financial reporting which &
reasonably likely to adversely affect the registrsaability to record, process, summarize and rtefreaincial information; and

b. any fraud, whether or not material, thaimes management or other employees who havendisant role in the registrant's inter
control over financial reporting.

Date: August 4, 2015 By: /sl Stan A. Askren
Name: Stan A. Askren
Title: Chairman, President and Chief Exeaitdfficer




EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
Sarbanes-Oxley Act Section 302

[, Kurt A. Tjaden, certify that:
1. I have reviewed this quarterly report on Foi®rQ of HNI Corporation;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact ortdmistate a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, ni#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeamnsd other financial information included in thiport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer andré responsible for establishing and maintainiisgldsure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13&(f) anc
15(d)-15(f)) for the registrant and have:

a. designed such disclosure controls and gdrwoes, or caused such disclosure controls and guoes to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidatibsidiaries, is made known to us by ot
within those entities, particularly during the etiin which this report is being prepared;

b. designed such internal control over finahogéporting, or caused such internal control direancial reporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c. evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

d. disclosed in this report any change inrdgistrant's internal control over financial refrogtthat occurred during the registrant's r
recent fiscal quarter (the registrant's fourthdlisguarter in the case of an annual report) thatrhaterially affected, or is reasonably likel
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer ahdhave disclosed, based on our most recent evatuaif internal control over financ
reporting, to the registrant's auditors and theitacmimmittee of the registrant's board of direct@ws persons performing the equival
function):

a. all significant deficiencies and materiataknesses in the design or operation of internatrabover financial reporting which &
reasonably likely to adversely affect the registrsaability to record, process, summarize and rtefreaincial information; and

b. any fraud, whether or not material, thaimes management or other employees who havendisant role in the registrant's inter
control over financial reporting.

Date: August 4, 2015 By: /sl Kurt A. Tjaden
Name: Kurt A. Tjaden
Title:  Senior Vice President and Chief Finah©fficer




EXHIBIT 32.1

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on FormQ®@f HNI Corporation (the "Corporation”) for theayterly period ended July 4, 2015
filed with the Securities and Exchange Commissionttee date hereof (the "Report"), Stan A. Askren,Chairman, President and Cl
Executive Officer of the Corporation, and Kurt Aadien, as Senior Vice President and Chief Finai@ifiter of the Corporation, each heri

certifies, pursuant to 18 U.S.C. Section 1350, dpted pursuant to Section 906 of the Sarb&@wdsy Act of 2002, that, to the best of
knowledge:

1. The Report fully complies with the requiremeaitSection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

2. The information contained in the Report faiplsesents, in all material respects, the financgaldition and results of operations of
Corporation as of the dates and for the periodsesged in the Report.

By: /s/ Stan A. Askren
Name: Stan A. Askren

Title: Chairman, President and Chief Executive
Officer

Date: August 4, 2015

By: /s/ Kurt A. Tjaden
Name: Kurt A. Tjaden

Title:  Senior Vice President and Chief Finahcia
Officer

Date: August 4, 2015




