
MILLER HERMAN INC
Form 10-Q
October 07, 2009

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-Q

[ X ] QUARTERLY REPORT UNDER SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934

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

For Quarter Ended August 29, 2009 Commission File No. 001-15141F

HERMAN MILLER, INC.

A Michigan Corporation

855 East Main Avenue, Zeeland, MI 49464-0302

ID No. 38-0837640

Phone (616) 654 3000

Indicate by check mark whether the registrant:
(1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months, and
(2) has been subject to such filing requirements for the past 90 days.
Yes [ X ] No [__]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 229.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).
Yes [__] No [__]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
Large accelerated filer [ X ] Accelerated filer [__] Non-accelerated filer [__] Smaller reporting company [__]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes [__] No [ X ]

Common Stock Outstanding at October 2, 2009 � 55,889,824 shares

Edgar Filing: MILLER HERMAN INC - Form 10-Q

1



HERMAN MILLER, INC. FORM 10-Q
FOR THE QUARTER ENDED AUGUST 29, 2009

INDEX

Page No.

Part I - Financial Information

Item 1 Condensed Consolidated Balance Sheets -
        August 29, 2009, and May 30, 2009 3

Condensed Consolidated Statements of Operations -
        Three Months Ended August 29, 2009, and
        August 30, 2008 4

Condensed Consolidated Statement of Shareholders' Equity -
        Three Months Ended August 29, 2009 5

Condensed Consolidated Statements of Cash Flows -
        Three Months Ended August 29, 2009,
        and August 30, 2008 6

Notes to Condensed Consolidated Financial Statements 7

Item 2 Management's Discussion and Analysis of
Financial Condition and Results of Operations 24

Item 3 Quantitative and Qualitative Disclosures about Market Risk 33

Item 4 Controls and Procedures 34

Part II - Other Information

Item 1 Legal Proceedings 35

Item 1A Risk Factors 35

Item 2 Unregistered Sales of Equity Securities and Use of Proceeds 35

Item 3 Defaults upon Senior Securities 36

Item 4 Submission of Matters to a Vote of Security Holders 36

Item 5 Other Information 36

Item 6 Exhibits 36

Signatures 37
2

Edgar Filing: MILLER HERMAN INC - Form 10-Q

2



HERMAN MILLER, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in Millions Except Share Data)
(Unaudited)

August 29,
2009

May 30,
2009

ASSETS
Current Assets:
    Cash and cash equivalents $ 100.3 $ 192.9
    Marketable securities 11.3 11.3
    Accounts receivable, net 135.1 148.9
    Inventories:
      Finished goods 23.9 20.5
      Work in process 8.2 4.9
      Raw materials 16.4 11.9

      Total inventories 48.5 37.3
    Prepaid expenses and other 42.4 60.5

Total current assets 337.6 450.9
Property and Equipment, at cost 751.7 718.0
Less - accumulated depreciation (561.2) (538.8)

Net property and equipment 190.5 179.2
Other Assets:
    Notes receivable, net 0.1 --
    Goodwill 103.5 69.5
    Other intangible assets, net 47.0 14.5
    Other noncurrent assets 50.8 53.2

Total other assets 201.4 137.2

Total Assets $ 729.5 $ 767.3

LIABILITIES & SHAREHOLDERS' EQUITY
Current Liabilities:
    Unfunded checks $ 3.8 $ 3.9
    Current maturities of long-term debt - 75.0
    Accounts payable 78.2 79.1
    Accrued compensation and benefits 41.1 50.0
    Unearned revenue 9.6 11.2
    Accrued income tax and other taxes 5.9 19.0
    Other accrued liabilities 47.6 45.0

Total current liabilities 186.2 283.2
Long-term Liabilities:
    Long-term debt, less current maturities 302.1 302.4
    Pension and post-retirement benefits 135.6 133.4
    Income tax liabilities 7.5 10.3
    Other liabilities 52.8 30.0

Total long-term liabilities 498.0 476.1

Total Liabilities 684.2 759.3
Shareholders' Equity:
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August 29,
2009

May 30,
2009

   Preferred stock, no par value (10,000,000 shares authorized, none issued) -- --
   Common stock, $0.20 par value (240,000,000 shares authorized) 11.2 10.8
   Additional paid-in capital 34.9 5.9
    Retained earnings 136.2 129.2
    Accumulated other comprehensive loss (133.2) (134.1)
    Key executive deferred compensation plans (3.8) (3.8)

Total Shareholders' Equity 45.3 8.0

Total Liabilities and Shareholders' Equity $ 729.5 $ 767.3

See accompanying notes to condensed consolidated financial statements
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HERMAN MILLER, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars in Millions, Except Per Share Data)
(Unaudited)

Three Months Ended

August 29,
2009

August 30,
2008

Net Sales $ 324.0 $ 479.1

Cost of Sales 216.5 316.7

Gross Margin 107.5 162.4

Operating Expenses 90.8 105.8

Restructuring Expenses 2.6 --

Operating Earnings 14.1 56.6

Other Expenses (Income):
    Interest expense 5.9 6.2
   Other, net (0.1) (1.0)

Earnings Before Income Taxes 8.3 51.4

Income Tax Expense (Benefit) (0.1) 18.0

Net Earnings $ 8.4 $ 33.4

Earnings Per Share - Basic $ 0.15 $ 0.60

Earnings Per Share - Diluted $ 0.14 $ 0.60

Dividends Declared, per share $ 0.0220 $ 0.0880
See accompanying notes to condensed consolidated financial statements
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HERMAN MILLER, INC.
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS� EQUITY

(Dollars in Millions Except Share Data)
(Unaudited)

Shares of
Common

Stock
Common

Stock

Additional
Paid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Loss

Key Exec.
Deferred
Comp.

Total
Shareholders'

Equity

Balance, May 30, 2009 53,826,061 $ 10.8 $ 5.9 $ 129.2 $ (134.1) $ (3.8) $ 8.0

Net earnings -- -- -- 8.4 -- -- 8.4
Foreign currency translation adjustment -- -- -- -- 0.6 -- 0.6
Unrealized holding gain on available-for-sale
   securities -- -- -- -- 0.3 -- 0.3

Total comprehensive income 9.3
Cash dividends declared -- -- -- (1.4) -- -- (1.4)
Acquisition of Nemschoff 2,041,666 0.4 28.3 -- -- -- 28.7
Employee stock purchase plan 39,630 -- 0.6 -- -- -- 0.6
Repurchase and retirement of common stock (42,901) -- (0.7) -- -- -- (0.7)
Restricted stock units compensation expense 2,449 -- 0.5 -- -- -- 0.5
Stock grants compensation expense 18,480 -- 0.2 -- -- -- 0.2
Stock option compensation expense -- -- 0.5 -- -- -- 0.5
Deferred compensation plan -- -- (0.4) -- -- -- (0.4)

Balance, August 29, 2009 55,885,385 $ 11.2 $ 34.9 $ 136.2 $ (133.2) $ (3.8) $ 45.3

See accompanying notes to condensed consolidated financial statements
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HERMAN MILLER, INC.
CONDENSED CONSOLIDATED STATEMENTS OF

CASH FLOWS
(Dollars in Millions)

(Unaudited)

Three Months Ended

August 29,
2009

August 30,
2008

Cash Flows from Operating Activities:
       Net earnings $ 8.4 $ 33.4
       Adjustments to reconcile net income to net
cash provided by
       operating activities:
          Depreciation and amortization 10.8 11.2
            Stock-based compensation 1.2 1.8
          Pension benefits 2.4 1.6
            Other, net (2.4) 1.1
            (Increase) decrease in current assets 36.4 (10.2)
            Decrease in current liabilities (29.6) (35.0)

Net Cash Provided by Operating
Activities 27.2 3.9

Cash Flows from Investing Activities:
       Notes receivable, net (6.7) --
       Capital expenditures (5.8) (8.2)
       Acquisitions, net of cash (30.4) --
       Proceeds from sale of dealership -- 1.3
       Other, net (0.5) 1.3

Net Cash Used for Investing Activities (43.4) (5.6)

Cash Flows from Financing Activities:
       Net long-term debt repayments (75.0) --
       Dividends paid (1.2) (4.9)
       Common stock issued 0.2 1.1
       Common stock repurchased and retired (0.7) --

Net Cash Used for Financing Activities (76.7) (3.8)

Effect of Exchange Rate Changes on Cash and
Cash Equivalents 0.3 (2.1)

Net Decrease in Cash and Cash Equivalents (92.6) (7.6)

Cash and Cash Equivalents, Beginning of
PerioSTYLE="font-size: 9pt"> 10/22/2023 — — — —

Scott Snyder	 — 200,000 —$0.29 1/2/2023 — — — —
— 675,000 —$0.3799 10/22/2023 — — — —

5
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Employment Agreements

Kenneth S. Kornman, DDS, Ph.D.

On November 12, 2008, we entered into an employment agreement with Dr. Kornman, our President and Chief
Scientific Officer, for a three-year term, commencing on March 31, 2009, the date his previous employment
agreement expired. Effective March 31, 2012, this agreement was extended through November 30, 2012. Under this
agreement, Dr. Kornman received an initial annual salary of $360,000 and is eligible to receive annual bonuses solely
at the discretion of the Board of Directors. Dr. Kornman’s annual salary may be increased in the sole discretion of the
Board of Directors. Under the agreement, on November 12, 2008 Dr. Kornman received a stock option to purchase
75,000 shares of common stock, at an exercise price of $0.48 per share, which was the closing price as reported on the
NYSE Amex on the grant date. The option was immediately exercisable with respect to 30,000 shares and vests with
respect to an additional 15,000 shares on each of March 31, 2010, 2011, and 2012. Under the agreement, Dr. Kornman
is entitled to participate in employee benefit plans that we provide or may establish for the benefit of our executive
management generally. In addition, while Dr. Kornman remains employed by us, we will reimburse him $3,296
annually for payment of life insurance premiums.

The agreement is terminable immediately by us with cause or upon thirty days prior written notice without cause. The
agreement is terminable by Dr. Kornman upon thirty days prior written notice. If we terminate Dr. Kornman without
cause or Dr. Kornman terminates his employment with good reason, then, in addition to payment of any accrued, but
unpaid compensation prior to the termination, we must continue to pay his base salary and to provide health insurance
benefits until the earlier of (1) expiration of the agreement or (2) twelve months. If we terminate Dr. Kornman in
connection with a Cessation of our Business (as defined in the agreement), then, in addition to payment of any
accrued, but unpaid compensation prior to the termination, we must continue to pay his base salary and to provide
health insurance benefits until the earlier of (1) expiration of the agreement or (2) three months. The agreement also
includes non-compete and non-solicitation provisions for a period of twelve months following the termination of Dr.
Kornman’s employment.

On March 31, 2010, Dr. Kornman was issued 12,500 shares of restricted stock under a restricted stock agreement
dated April 30, 2008. In April 2010, as part of the year-end compensation process, the Compensation Committee
granted Dr. Kornman an option to purchase 30,000 shares of our common stock. This option is exercisable at $0.745
per share and vests as to 20% of the shares on each of the first five anniversaries of the date of grant.

In May 2011, the Compensation Committee granted Dr. Kornman an option to purchase 100,000 shares of our
common stock. This option is exercisable at $0.46 per share and vests as to 25% of the shares on each of the first four
anniversaries of the date of grant.
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On April 25, 2012, the Company executed an amendment, effective as of March 31, 2012, to Dr. Kornman’s
employment agreement to extend the term through November 30, 2012. In connection with Mr. Bender’s resignation
on August 23, 2012, the Board of Directors appointed Dr. Kornman as Chief Executive Officer in addition to his role
as President and Chief Scientific Officer. The Board of Directors also appointed Dr. Kornman as a director to fill the
vacancy created by Mr. Bender’s resignation. On November 29, 2012, the Company entered into a second amendment
to Dr. Kornman’s employment agreement to extend the term through November 30, 2015.

In December 2012, the Compensation Committee granted Dr. Kornman an option to purchase 300,000 shares of our
common stock. This option is exercisable at $0.34 per share and vests as to 25%, 33% and 42% of the shares on each
of the first three anniversaries of the date of grant.

In October 2013, Dr. Kornman was granted an option to purchase 2,250,000 shares of our common stock. This option
has an exercise price of $0.3799, the fair value of our common stock on the grant date of the option, and will vest as to
¼ of the shares on the first anniversary of the grant date, and as to 1/36 of the remaining shares at the end of each
month thereafter beginning on October 31, 2014.

Eliot M. Lurier

On April 30, 2008, we entered into an employment agreement with Eliot M. Lurier for the position of Chief Financial
Officer. The agreement has an initial term of one year and is automatically renewable for successive one year periods
unless at least 60 days prior notice is given by either us or Mr. Lurier. The agreement provides for an initial annual
base salary of $217,000 which may be increased in the sole discretion of the Compensation Committee of our Board.
Mr. Lurier’s current base salary is $265,000. Under the agreement, Mr. Lurier is entitled to annual discretionary
bonuses of up to 30% of his base salary in effect during the year for which the bonus relates. Bonuses will be
determined by the Compensation Committee of the Board of Directors upon the suggestion of the Chief Executive
Officer and will be based upon the employee’s performance and the overall performance of the Company for the year.
Mr. Lurier also received a signing bonus of $15,000 after his first four months of employment. On April 30, 2008,
Mr. Lurier was granted an option to purchase 40,000 shares of our common stock at an exercise price equal to $1.49,
which was the closing price as reported on the NYSE Amex on the grant date. The option vests in equal annual
installments of 8,000 shares on each of the first five anniversaries of the grant date.

6
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The agreement is terminable immediately by us with cause or upon thirty days prior written notice if without cause.
The agreement is terminable by Mr. Lurier upon thirty days prior written notice. If we terminate Mr. Lurier without
cause and at any time following the three-month anniversary of April 30, 2008, then we will pay Mr. Lurier, in
addition to any accrued, but unpaid, compensation prior to the termination, an amount equal to six months of his base
salary in effect at the time of the termination and six months of continued healthcare coverage, to the same extent that
we provided healthcare coverage during his employment, if Mr. Lurier elects to continue participation in our health
plan.

The agreement also includes non-compete and non-solicitation provisions for a period of six months following the
termination of Mr. Lurier’s employment.

In April 2010, as part of the year-end compensation process, the Compensation Committee granted Mr. Lurier an
option to purchase 60,000 shares of our common stock. This option is exercisable at $0.745 per share and vests as to
20% of the shares on each of the first five anniversaries of the date of grant.

In March 2011, as part of the year-end compensation process, the Compensation Committee granted Mr. Lurier an
option to purchase 100,000 shares of our common stock. This option is exercisable at $0.36 per share and vests as to
25% of the shares on each of the first four anniversaries of the date of grant.

In December 2012, the Compensation Committee granted Mr. Lurier an option to purchase 200,000 shares of our
common stock. This option is exercisable at $0.34 per share and vests as to 25%, 33% and 42% of the shares on each
of the first three anniversaries of the date of grant.

In October 2013, Mr. Lurier was granted an option to purchase 750,000 shares of our common stock. This option has
an exercise price of $0.3799, the fair value of our common stock on the grant date of the option, and will vest as to ¼
of the shares on the first anniversary of the grant date, and as to 1/36 of the remaining shares at the end of each month
thereafter beginning on October 31, 2014.

Scott Snyder

On December 26, 2012, we entered into an employment agreement with Scott Snyder for the position of Chief
Marketing Officer beginning on January 2, 2013. The agreement provides for a minimum annual base salary of
$265,000, and for 2013 and 2014 he is eligible for a bonus pursuant to the Bonus Plan as described below under
“-Executive Bonus Plan.” For 2015 and any subsequent year in which he is employed, he is eligible for a bonus of up to
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30% of his base salary, based on factors such as evaluation of individual performance, our financial performance,
economic conditions generally, and the policy terms applicable to such bonus. Mr. Snyder is entitled to a maximum of
$34,000 in expense reimbursement in calendar year 2013, and an additional $16,000 for the six months ending June
30, 2014, for travel and housing expenses from his residence to Interleukin’s offices. On July 23, 2013, the
Compensation Committee agreed to amend Mr. Snyder’s employment agreement and increase the aggregate amount of
travel and lodging expenses that may be reimbursed to an aggregate of $60,000. Upon hire, Mr. Snyder was granted
an option to purchase 200,000 shares of our common stock at an exercise price of $0.29 on January 2, 3013, the grant
date of the option. The option vests in three installments of 50,000, 66,000 and 84,000 shares on each of the first three
anniversaries of the grant date.

Mr. Snyder’s agreement is terminable at will by us or Mr. Snyder. If we terminate Mr. Snyder without cause, then we
will pay Mr. Snyder, in addition to any accrued, but unpaid compensation prior to termination, an amount equal to six
months of his base salary in effect at the time of the termination.

In October 2013, Mr. Snyder was granted an option to purchase 675,000 shares of our common stock. This option has
an exercise price of $0.3799, the fair value of our common stock on the grant date of the option, and will vest as to ¼
of the shares on the first anniversary of the grant date, and as to 1/36 of the remaining shares at the end of each month
thereafter beginning on October 31, 2014.

7
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Bonus Plan

On December 21, 2012, the Compensation Committee approved a Bonus Plan (the “Bonus Plan”) for our executives.
Under the terms of the Bonus Plan:

1. Executives were not entitled to a non-discretionary bonus for the year ending December 31, 2013.

2.
Provided the Company meets certain earnings and revenue targets for the six months ending June 30, 2014 and
Executive is employed by the Company as of June 30, 2014, Executive shall receive a bonus equal to 30% of such
Executive’s base salary.

3.
Provided the Company meets certain earnings and revenue targets for the year ending December 31, 2014 and
Executive is employed by the Company as of December 31, 2014, Executive shall receive a bonus equal to 15% of
such Executive’s base salary.

On February 26, 2014, the Compensation Committee approved an Employee Bonus Plan (the “Employee Bonus Plan”)
that replaces the Bonus Plan approved on December 21, 2012. Under the Employee Bonus Plan, bonuses may be
awarded upon the achievement of corporate goals, however, the Compensation Committee has absolute discretion as
to whether bonuses will be awarded and the size of any bonus, notwithstanding whether any such corporate goals are
met or not.

Director Compensation

The following table shows the total compensation paid or accrued during the fiscal year ended December 31, 2013 to
William C. Mills III. No other director was paid or accrued compensation during the fiscal year ended December 31,
2013.

Name (a) Fiscal 
Year

Fees
Earned
or
Paid in
Cash
($)

Stock
Awards
($)

Option
Awards
($)

All Other
Compensation
($)

Total
($)

William C. Mills III (1)	 2013 $39,375 — — — $39,375
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(1)
The following table shows the total number of outstanding and vested stock options, and shares of outstanding and
restricted common stock as of December 31, 2013, the last day of our fiscal year, that have been issued as director
compensation.

Name
# of Stock
Options
Outstanding

# of
Stock
Options
Vested

Shares of
Common
Stock
Restricted

William C. Mills III 100,000 11,250 —

On April 29, 2010, our Board of Directors adopted the following policy for compensation of non-employee directors:

· for service as a director, an annual retainer of $20,000;

· for service as the chair of a committee, an annual retainer of $7,500;

· for service as a non-chair member of a committee, an annual retainer of $5,000;

· for each Board or committee meeting attended in person, by teleconference or by video, $1,500; and

·
upon initial election or appointment to the Board, a grant of an option to purchase 15,000 shares of our common
stock at an exercise price equal to the closing price of the common stock on the date of grant, with such option to vest
in four equal annual installments on each of the first four anniversaries of the grant date.

8
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Directors who are designated by Pyxis and BCC pursuant to the terms of the Purchase Agreement, as amended, are
not eligible to receive the foregoing compensation. All of our directors are reimbursed for reasonable out-of-pocket
expenses incurred in attending Board and committee meetings.

In addition, on March 31, 2014, James M. Weaver, our former Chairman of the Board, was re-elected as a director and
was also re-appointed as Chairman of the Board. Mr. Weaver formerly served as a representative of Pyxis on the
Board, but left Alticor to pursue other interests, and resigned from our Board effective March 11, 2014. Pursuant to
the terms of an Offer Letter entered into between Mr. Weaver and the Company, Mr. Weaver will receive in
consideration for his service as Chairman of the Board an annual retainer of $50,000 payable in arrears in quarterly
installments of $12,500 on the last day of each calendar quarter and prorated for any partial quarter. Mr. Weaver also
received a non-qualified stock option to purchase 125,000 shares of our common stock, at an exercise price equal to
$0.35 (the closing price of the common stock on March 31, 2014), such option to vest as to 1/3 of the shares on March
31, 2015 and as to 1/24 of the remaining shares at the end of each month beginning on April 30, 2015. In addition, Mr.
Weaver is entitled to be compensated in accordance with the policy for compensation of non-employee directors as set
forth above.

9
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of
March 31, 2014 for (a) the executive officers named in the Summary Compensation Table of this proxy statement,
(b) each of our directors and director nominees, (c) all of our current directors and executive officers as a group, and
(d) each stockholder known to us to beneficially own more than five percent of our common stock. Beneficial
ownership is determined in accordance with the rules of the SEC and includes voting or investment power with
respect to the securities. We deem shares that may be acquired by an individual or group within 60 days following
March 31, 2014 pursuant to the exercise of options or warrants to be outstanding for the purpose of computing the
percentage ownership of such individual or group, but are not deemed to be outstanding for the purpose of computing
the percentage ownership of any other person shown in the table. Except as otherwise indicated, we believe that the
stockholders named in the table have sole voting and investment power with respect to all shares shown to be
beneficially owned by them based on information provided to us by these stockholders. Percentage ownership is based
on a total of 122,481,674 shares of our common stock issued and outstanding on March 31, 2014.

Name and Address of Beneficial Owner(1)
Amount and Nature
of Beneficial
Ownership

Percent

Five Percent Stockholders
Pyxis Innovations Inc. (2)	 37,565,478 30.7 %
   7575 Fulton Street, East
   Ada, MI 49355
Bay City Capital LLC (3)	
   750 Battery Street Suite 400 36,001,285 26.1 %

   San Francisco, CA 94111
Growth Equity Opportunities Fund III LLC (4)	
   1954 Greenspring Drive Suite 600 27,000,964 20.1 %

   Timonium, MD 21093
Delta Dental Plan of Michigan, Inc. (5)	
   4100 Okemos Road 10,928,961 8.9 %

   Okemos, MI 48864
Merlin Nexus IV LP (6)	

   424 West 33rd Street Suite 330
9,000,322 7.1 %

   New York, NY 10001
Directors and Executive Officers
Kenneth S. Kornman, DDS, Ph.D. (7)	 1,398,619 1.1 %
Eliot M. Lurier (8)	 277,145 *
Scott Snyder (9)	 85,230 *
James M. Weaver	 — —
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Lionel Carnot (10)	 36,001,285 26.1 %
Roger C. Colman (11)	 — —
Joseph M. Landstra (11)	 — —
William C. Mills, III (12)	 15,000 *
Dayton Misfeldt (10)	 36,001,285 26.1 %
All current executive officers and directors as a
Group (9 persons) (13)	 37,777,279 27.3 %

* Represents less than 1% of the issued and outstanding shares.
(1)Unless otherwise indicated, the address for each person is our address at 135 Beaver Street, Waltham, MA 02452.

(2)

Based on a Schedule 13D/A filed on May 31, 2013 with the SEC by Pyxis Innovations Inc. (“Pyxis”) and affiliated
entities. Pyxis is a wholly-owned subsidiary of Alticor Inc. Alticor Inc. is a wholly-owned subsidiary of Solstice
Holdings Inc. Solstice Holdings Inc. is a wholly-owned subsidiary of Alticor Global Holdings Inc. Pyxis reports
sole voting and dispositive power over the shares, however, Alticor Inc., Solstice Holdings Inc., and Alticor Global
Holdings Inc. have the power to direct the voting and disposition of these securities held by Pyxis by virtue of their
direct or indirect control of Pyxis.

10
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(3)

Based on a Schedule 13D filed on May 22, 2013 with the SEC by Bay City Capital LLC (“BCC”) and affiliated
entities. BCC is the manager of Bay City Capital Management V LLC (“Management V”), which is the general
partner of Bay City Capital Fund V, L.P (“Fund V”), and Bay City Capital Fund V Co-Investment Fund, L.P.
(“Co-Investment V”). BCC is also an advisor to Fund V and Co-Investment V. The shares consist of (i) 20,187,464
shares of common stock and 15,140,598 shares of common stock issuable upon the exercise of warrants held by
Fund V, and (ii) 384,699 shares of common stock and 288,524 shares of common stock issuable upon the exercise
of warrants held by Co-Investment V. Does not include (i) up to 8,411,443 shares of common stock and warrants to
purchase up to 6,308,582 shares of common stock that may be purchased by Fund V, and (ii) up to 160,291 shares
of common stock and warrants to purchase up to 120,218 shares of common stock that may be purchased by
Co-Investment V pursuant to the Common Stock Purchase Agreement, dated May 17, 2013, by and among
Interleukin and the Purchasers on Schedule I thereto (the “Purchase Agreement”), for a purchase price of $0.2745 per
share.

(4)

Based on a Schedule 13D filed on May 24, 2013 with the SEC by Growth Equity Opportunities Fund III, LLC
(“GEOF”) and affiliates. The shares consist of 15,429,122 shares of common stock and 11,571,842 shares of
common stock issuable upon the exercise of warrants held by GEOF. Does not include up to 6,428,801 shares of
common stock and warrants to purchase up to 4,821,601 shares of common stock that may be purchased by GEOF,
pursuant to the Purchase Agreement for a purchase price of $0.2745 per share.

(5) Based on a Schedule 13D/A filed on April 3, 2014 with the SEC by Delta Dental Plan of Michigan, Inc.

(6)

Based on a Schedule 13G/A filed on January 22, 2014 with the SEC by Merlin BioMed Private Equity Advisors,
LLC. The shares consist of 5,143,041 shares of common stock and 3,857,281 shares of common stock issuable
upon the exercise of warrants held by Merlin Nexus IV, LP (“Merlin Nexus”). Does not include up to 2,142,935
shares of common stock and warrants to purchase up to 1,607,201 shares of common stock that may be purchased
by Merlin Nexus, pursuant to the Purchase Agreement for a purchase price of $0.2745 per share.

(7)

Consists of (i) 195,896 shares of common stock held by Dr. Kornman, (ii) 898,723 shares of common stock held
by a limited partnership of which Dr. Kornman is a general partner and (iii) 304,000 shares of common stock
issuable upon the exercise of options that are currently exercisable or become exercisable within 60 days of March
31, 2014. Dr. Kornman disclaims beneficial ownership of the shares held by the limited partnership, except to the
extent of his pecuniary interest therein.

(8)
Consists of (i) 34,145 shares of common stock held by Mr. Lurier and (ii) 243,000 shares of common stock
issuable upon the exercise of options that are currently exercisable or become exercisable within 60 days of March
31, 2014.

(9)
Consists of (i) 35,230 shares of common stock held by Mr. Snyder and (ii) 50,000 shares of common stock issuable
upon the exercise of options that are currently exercisable or become exercisable within 60 days of March 31,
2014.

(10)

Appointed to the Board of Directors as a designee of BCC pursuant to the terms of the Purchase Agreement.
Includes the shares of our common stock and shares of common stock issuable upon the exercise of warrants
outstanding detailed in Note (3) above held by the entities affiliated with BCC. The voting and dispositive
decisions with respect to the shares held by Fund V and Co-Investment V are made by members of the investment
committee of its general partner, Management V. Messrs. Carnot and Misfeldt serve on this investment
committee. Each disclaims beneficial ownership of such shares, except to the extent of his actual pecuniary
interest therein.

(11)
Appointed to the Board of Directors as a designee of Pyxis pursuant to the terms of the Purchase Agreement. We
have been advised that this director does not, directly or indirectly, have voting or dispositive power over the
shares of stock held by Pyxis.

(12)Consists of 15,000 shares of common stock issuable upon the exercise of options that are currently exercisable or
become exercisable within 60 days of March 31, 2014.

(13) See Notes 7 through 12 above.

Edgar Filing: MILLER HERMAN INC - Form 10-Q

17



11

Edgar Filing: MILLER HERMAN INC - Form 10-Q

18



EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain aggregate information with respect to all of our equity compensation plans in
effect as of December 31, 2013.

Plan category

Number of securities
to be
issued upon exercise
of outstanding options,
warrants and rights  
(a)

Weighted
average
exercise price of
outstanding
options,
warrants and
rights  
(b)

Number of securities
remaining available
for
future issuance
under
equity compensation
plans (excluding
securities reflected
in column (a))  
(c)

Equity compensation plans approved by security
holders(1)	 5,884,050 $ 0.43 5,337,587

Equity compensation plans not approved by
security holders	 — — —

Total	 5,884,050 $ 0.43 5,337,587

(1)

These plans consist of our 2000 Employee Stock Compensation Plan (the “2000 Plan”), our 2004 Employee, Director
and Consultant Stock Plan (the “2004 Plan”), our 2013 Employee, Director and Consultant Equity Incentive Plan (the
“2013 Plan”) and our 2012 Employee Stock Purchase Plan (the “2012 ESPP”). The number of shares set forth in
column (a) consists of shares subject to outstanding options under the 2000 Plan, the 2004 Plan and the 2013 Plan
as of December 31, 2013. The number of shares set forth in column (c) consists of 4,698,700 shares remaining
available for issuance under the 2013 Plan and 638,887 shares remaining available for issuance under the 2012
ESPP as of December 31, 2013.

Item 13. Certain Relationships and Related Transactions, and Director Independence

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Pursuant to the written charter of our Audit Committee, the Audit Committee is responsible for reviewing and
approving, prior to our entry into any such transaction, all transactions in which we are a participant and in which any
of the following persons has or will have a direct or indirect material interest: our executive officers; our directors; the
beneficial owners of more than 5% of our securities; the immediate family members of any of the foregoing persons;
and any other persons whom the Board determines may be considered related persons, any such person being referred
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to as a “related person.”

The following is a description of arrangements that we have entered into with related persons since January 1, 2012.
We believe that the transactions described below were made on terms no less favorable to us than could have been
obtained from unaffiliated third parties.

On August 17, 2006, we entered into a stock purchase agreement and further amended the note purchase agreement
with Pyxis Innovations Inc., dated October 23, 2002, to, among other things, provide for the establishment of a
$14.3 million convertible credit facility with Pyxis. Pyxis is our majority stockholder and a wholly-owned subsidiary
of Alticor Inc. On June 10, 2008, we drew down $4.0 million under the convertible credit facility, leaving
$10.3 million of available credit, and issued a convertible promissory note to Pyxis in that amount. In 2009, we drew
down $3.0 million under this credit facility, leaving $7.3 million of remaining availability. In 2010, we drew down an
additional $2.0 million under the credit facility leaving $3.3 million of remaining availability. In 2011, we drew down
an additional $2.0 million and in 2012 we drew $1.3 million of remaining availability. There was no remaining
availability to borrow under the credit facility and the aggregate principal amount of $14,316,255, plus interest, was
due and payable in full on March 31, 2014. Pyxis had the right to convert the principal amount into shares of common
stock at a conversion price equal to $5.68 per share, and immediately prior to the closing of the Private Placement in
May 2013, Pyxis converted all of the principal amount outstanding into 2,521,222 shares of our common stock.

12
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On October 26, 2009, we entered into a Merchant Network and Channel Partner Agreement with Amway Corp. d/b/a
Amway Global, a subsidiary of Alticor. Pursuant to this Agreement, Amway Global sells our Inherent Health brand of
genetic tests through its e-commerce Web site via a hyperlink to our e-commerce site. Amway Global receives a
commission equal to a percentage of net sales received by us from Amway Global customers. The agreement has an
initial term of 12 months and is automatically renewable for successive 12-month terms. The agreement may be
terminated by either party upon 120 days written notice. As of the date of this prospectus, we have paid Amway
Global approximately $2.5 million in commissions under this agreement, including $726,000 in 2012 and $367,000 in
2013.

Beginning in September 2012 and again in 2013, Access Business Group LLC (“ABG”), an affiliate of Alticor, placed
purchase orders for our Weight Management genetic test kits, including our processing of the tests, totaling
approximately $3.3 million. The kits are included as part of a promotional bundle of products that Amway is now
selling to their Individual Business Owners (IBOs) pursuant to programs in 2013 and 2014. Of the $3.3 million in
orders $1.8 million was received in 2013 for the 2014 program and $1.5 million for the 2013 program. The 2013
program was amended by ABG so that it would not expire at December 31, 2013. Rather than having all program kits
expire at December 31, 2013, cash received from the orders will remain in deferred revenue until the tests are returned
and processed.

On September 21, 2012, we entered into a License Agreement with Access Business Group International LLC
(“ABGI”), an affiliate of Pyxis. Pursuant to the License Agreement, we have granted ABGI and its affiliates a
non-exclusive license to use the technology related to our Weight Management genetic test and to sell the Weight
Management test in Europe, Russia and South Africa (the “Territories”). ABGI, or a laboratory designated by ABGI or
an affiliate of ABGI, will be responsible for processing the tests, and we will receive a royalty for each test sold,
which royalty will increase if certain pending patent applications are issued. The License Agreement has an initial
term of five years from the date of first commercial sale of the Weight Management test under the agreement.
Thereafter, the term will automatically renew for additional one-year periods unless at least 60 days prior notice is
delivered by either party. To date, we have been paid $198,960 under this agreement, all being received in 2013.

In connection with the execution of the License Agreement, we and ABGI also entered into a Professional Services
Agreement (the “PSA”) pursuant to which we have agreed to provide services to ABGI in connection with its sale and
processing of the tests within the Territories. Services will be provided pursuant to a statement of work to be entered
into from time to time between the parties. Such statements of work will also specify the fees to be paid by ABGI to
us for such services. The PSA has no set term and may be terminated by either party, subject to certain conditions. As
of the date of this prospectus, we have been paid $5,250 under this agreement, all being received in 2013.

On June 29, 2012, we entered into an agreement with Pyxis to exchange the 5,000,000 shares of Series A Convertible
Preferred Stock then held by Pyxis for 5,000,000 shares of newly designated Series A-1 Preferred Stock. Concurrently
therewith, we completed a financing with DDMI pursuant to which DDMI purchased 500,000 shares of Series B
Preferred Stock for gross proceeds of $3,000,000. The rights, preferences and privileges of the Series A-1 Preferred
Stock and the Series B Preferred Stock were set forth in a certificate of designations, preferences and rights filed with
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the Delaware Secretary of State on June 29, 2012. Each share of Series A-1 Preferred Stock and Series B Preferred
Stock was convertible at the option of the holder into such number of fully paid and nonassessable shares of common
stock determined by dividing the applicable original purchase price by the Series A-1 Conversion Price ($0.3196) or
the Series B Conversion Price ($0.2745), as applicable. Immediately prior to the closing of the Private Placement: (i)
Pyxis converted all 5,000,000 outstanding shares of Series A-1 Preferred Stock into 28,160,200 shares of our common
stock and (ii) DDMI converted all 500,000 outstanding shares of Series B Preferred Stock into 10,928,961 shares of
our common stock.

We have also entered into an agreement with Pyxis containing certain terms for allocating opportunities as permitted
under Section 122(17) of the Delaware General Corporation Law. This agreement regulates and defines the conduct of
certain of our affairs as they may involve this stockholder and its affiliates, and the powers, rights, duties and
liabilities of us and our officers and directors in connection with corporate opportunities. Except under certain
circumstances, Pyxis and its affiliates have the right to engage in the same or similar activities or lines of business or
have an interest in the same classes or categories of corporate opportunities as we do. If Pyxis, its affiliates, or one of
our directors appointed by Pyxis acquire knowledge of a potential transaction or matter that may be a corporate
opportunity for both Pyxis and its affiliates and us, to the fullest extent permitted by law, Pyxis and its affiliates will
not have a duty to inform us about the corporate opportunity or be liable to us or to our stockholders for breach of any
fiduciary duty as a stockholder of ours for not informing us of the corporate opportunity, keeping it for its own
account, or referring it to another person. Additionally, except under limited circumstances, if an officer or employee
of Pyxis who is also one of our directors is offered a corporate opportunity, such opportunity shall not belong to us. In
addition, we agreed that such director will have satisfied his duties to us and not be liable to us or to you in connection
with such opportunity. The terms of this agreement will terminate on the date that no person who is a director, officer
or employee of ours is also a director, officer, or employee of Pyxis.

13
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On February 25, 2013, we entered into a Preferred Participation Agreement with Renaissance Health Service
Corporation (an affiliate of DDMI), for itself and on behalf of certain of its affiliates and subsidiaries, which was
amended and restated on November 1, 2013. Pursuant to this agreement, affiliates of RHSC have agreed to reimburse
us a fixed price for each PerioPredict™ genetic test that we process for a customer of affiliates of RHSC. In addition, if
during the term of the agreement we offer the PerioPredict™ test to any other person or party for a lower price, such
lower price shall then be applicable to tests processed for a customer of such affiliates of RHSC for the remainder of
the term of the agreement. RHSC and its affiliates will continue to receive the preferred pricing (or any lower market
price during the term) only for so long as affiliates of RHSC continue to: (a) work to develop and to offer dental plans
for which a significant portion of employees of RHSC’s affiliates’ customers are eligible that provide for use of the
PerioPredict™ test and reimbursement of the test at the agreed upon price (such plans, hereinafter referred to as
“Reimbursed Dental Plans”); and (b) exercise their commercially-reasonable best efforts to maximize the number of
customers that offer a Reimbursed Dental Plan. This agreement has a term of three years beginning on February 25,
2013, but may be terminated earlier (1) upon the mutual written agreement of us and RHSC, (2) if either party
becomes the subject of bankruptcy, insolvency, liquidation or other similar proceedings, or (3) in the event of an
uncured breach of the Agreement by either party.

On May 17, 2013, we closed the Private Placement, pursuant to which we sold to various accredited investors an
aggregate of 43,715,847 shares of our common stock at a price of $0.2745 per share for gross proceeds of
$12,000,000. The investors also received Warrants to purchase up to an aggregate of 32,786,885 shares of common
stock an exercise price of $0.2745 per share. The Warrants were exercisable as to 63% of the shares immediately and
the remaining 37% of the shares became exercisable on August 9, 2013. The Warrants have a term of seven years
from the date they became exercisable.

In addition, each investor in the Private Placement has the right, at any time and from time to time on or before June
30, 2014 (the “Expiration Date”), to purchase at one or more subsequent closings its pro rata share of up to an aggregate
of $5,000,000 of additional shares of common stock and warrants on the same terms and conditions as those set forth
above (the “Additional Investment”). If, prior to the Expiration Date, investors have not purchased their entire pro rata
share of the Additional Investment, investors who have purchased their entire pro rata share of the Additional
Investment, will be entitled to purchase the unsold portion of the Additional Investment. The following beneficial
owners of more than 5% of our securities participated in the Private Placement:

Initial Closing Pro Rata Share of Additional
Investment

Purchaser Shares Warrant
Shares

Purchase
Price Shares Warrant

Shares
Purchase
Price

Bay City Capital Fund V, L.P. 20,187,464 15,140,598 $5,541,458.87 8,411,443 6,308,582 $2,308,941.10

Bay City Capital Fund V
Co-Investment Fund, L.P. 384,699 288,524 $105,599.88 160,291 120,218 $43,999.88

Growth Equity Opportunities
Fund III, LLC 15,429,122 11,571,842 $4,235,293.99 6,428,801 4,821,601 $1,764,705.87
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Merlin Nexus IV, LP 5,143,041 3,857,281 $1,411,764.75 2,142,935 1,607,201 $588,235.66

On May 17, 2013, we also entered into a Registration Rights Agreement with the investors in the Private Placement,
Pyxis, DDMI and BTIG LLC (the placement agent in the Private Placement), pursuant to which we are required to file
a registration statement on Form S-1 within 45 days of May 17, 2013 to cover the resale of (i) the shares sold in the
Private Placement and the shares of common stock underlying the warrants issued in the Private Placement, (ii) the
shares of common stock issued to Pyxis upon conversion of the Series A-1 Preferred Stock and the outstanding debt,
(iii) the shares of common stock issued to DDMI upon the conversion of the Series B Preferred Stock, and (iv) the
shares of Common Stock underlying warrants issued to BTIG LLC as placement agent compensation. In addition,
within 45 days following the Expiration Date, we will be required to file a registration statement to cover the resale of
(i) any shares of common stock sold to the investors pursuant to the Additional Investment and the shares of common
stock underlying any warrants issued pursuant to the Additional Investment, and (ii) shares of common stock
underlying any additional warrants issued to BTIG LLC as placement agent compensation in connection with the
Additional Investment. The failure on the part of Interleukin to satisfy certain deadlines described in the Registration
Rights Agreement may subject us to payment of certain monetary penalties.

14
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Director Independence

Our Board of Directors has determined that the following members qualify as independent directors under the
definition promulgated by The NASDAQ Stock Market LLC (“NASDAQ”): Lionel Carnot, Roger C. Colman, Joseph
M. Landstra, William C. Mills III, and Dayton Misfeldt.

Item 14. Principal Accountant Fees and Services

INDEPENDENT PUBLIC ACCOUNTANT

Principal Accountant Fees and Services

The following table presents fees for professional audit services rendered by Grant Thornton, LLP, our independent
public accountant, for the audit of our annual financial statements for the years ended December 31, 2012 and
December 31, 2013 and fees billed for other services rendered by Grant Thornton LLP during those periods.

2012 2013
Audit fees(1)	 $155,742 $193,781
Audit related fees	 — —
Tax fees	 — —
All other fees	 — —
Total	 $155,742 $193,781

(1)Audit fees consist of fees for professional services rendered for the audit of our annual financial statements and
review of the interim financial statements included in the quarterly reports.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-audit Services of Independent
Auditors

Consistent with SEC policies regarding auditor independence, the Audit Committee has responsibility for appointing,
setting compensation and overseeing the work of the independent auditor. In recognition of this responsibility, the
Audit Committee has established a policy to pre-approve all audit and permissible non-audit services provided by the
independent auditor.
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Prior to the engagement of the independent auditor for the next year’s audit, management will submit to the Audit
Committee for approval a summary of the services expected to be rendered during that year for each of four categories
of services.

1.	Audit services include audit work performed in the preparation of financial statements, as well as work that
generally only the independent auditor can reasonably be expected to provide, including comfort letters, statutory
audits, and attest services and consultation regarding financial accounting and/or reporting standards.

2.	Audit-Related services are for assurance and related services that are traditionally performed by the independent
auditor, including due diligence related to mergers and acquisitions, employee benefit plan audits, and special
procedures required to meet certain regulatory requirements.

3.	Tax services include all services performed by the independent auditor’s tax personnel except those services
specifically related to the audit of the financial statements, and includes fees in the areas of tax compliance, tax
planning, and tax advice.

15
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4.	Other Fees are those associated with services not captured in the other categories. The Company generally does
not request such services from the independent auditor.

Prior to the engagement, the Audit Committee pre-approves these services by category of service. The fees are
budgeted and the Audit Committee requires the independent auditor and management to report actual fees versus the
budget periodically throughout the year by category of service. During the year, circumstances may arise when it may
become necessary to engage the independent auditor for additional services not contemplated in the original
pre-approval. In those instances, the Audit Committee requires specific pre-approval before engaging the independent
auditor.

The Audit Committee may delegate pre-approval authority to one or more of its members. The member to whom such
authority is delegated must report, for informational purposes only, any pre-approval decisions to the Audit
Committee at its next scheduled meeting.

16
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PART IV

Item 15. Exhibits

Item 15(a). The following documents are filed as part of this Amendment No. 1 to Annual Report on Form
10-K:

Item 15(a)(1)
and (2).

See “Index to Financial Statements” at Item 8 to the Original Form 10-K. Other financial statement
schedules have not been included because they are not applicable or the information is included in
the financial statements or notes thereto.

Item 15(a)(3) Exhibits:

The exhibits listed below are filed as part of or incorporated by reference into this Annual Report. Where certain
exhibits are incorporated by reference from a previous filing, the exhibit numbers and previous filings are identified in
parentheses. The SEC file number for each Form 10-K, Form 10-Q and Form 8-K identified below is File No.
001-32715.

Exhibit
No. Identification of Exhibit 

3.1
Restated Certificate of Incorporation of the Company, as filed with the Delaware Secretary of State on
October 23, 2013 (incorporated herein by reference to Exhibit 3.1 of the Company’s Quarterly Report on
Form 10-Q filed November 14, 2013)

3.2 Amended and Restated Bylaws of the Company dated July 24, 2008 (incorporated by reference to the
Current Report on Form 8-K filed on July 28, 2008)

4.1 Form of Stock Certificate representing Common Stock, $0.001 par value, of the Company (incorporated
herein by reference to Exhibit 4.1 of the Company’s Quarterly Report on Form 10-Q filed August 14, 2000)

4.2 Form of Common Stock Purchase Warrant (incorporated herein by reference to Exhibit 4.1 of the
Company’s Current Report on Form 8-K filed on March 5, 2010)

4.3 Form of Warrant issued to Investors in the May 2013 Private Placement (incorporated herein by reference
to Exhibit 4.1 of the Company’s Current Report on Form 8-K filed on May 20, 2013)

4.4 Form of Warrant issued to the Placement Agent in the May 2013 Private Placement (incorporated herein by
reference to Exhibit 4.2 of the Company’s Current Report on Form 8-K filed on May 20, 2013)

Leases

10.1
Commercial Lease Agreement between the Company and Clematis LLC dated February 13, 2004
(incorporated herein by reference to Exhibit 10.44 of the Company’s Annual Report on Form 10-K filed on
March 29, 2004)

10.2 Sublease Agreement between the Company and Kala Pharmaceuticals, Inc. dated April 12, 2010
(incorporated herein by reference to Exhibit 10.2 of the Company’s Annual Report on Form 10-K filed on
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March 24, 2011)

10.3

Second Amendment to Commercial Lease, dated as of February 7, 2014, by and between the Company and
Clematis, LLC (incorporated herein by reference to Exhibit 10.1 of the Company’s Current Report on
Form 8-K filed on February 12, 2014)

Equity Compensation Plans

10.4.1@ 2000 Employee Stock Compensation Plan for the Company (incorporated herein by reference to
Exhibit 10.3 of the Company’s Quarterly Report on Form 10-Q filed August 14, 2000)

10.4.2@
Form of Nonqualified Stock Option Agreement under the 2000 Employee Stock Compensation Plan
(incorporated herein by reference to Exhibit 10.4 of the Company’s Quarterly Report on Form 10-Q filed
August 14, 2000)

10.4.3@
Form of Incentive Stock Option Agreement under the 2000 Employee Stock Compensation Plan
(incorporated herein by reference to Exhibit 10.5 of the Company’s Quarterly Report on Form 10-Q filed
August 14, 2000)

10.5.1@ Interleukin Genetics, Inc. 2004 Employee, Director and Consultant Stock Plan (incorporated by reference to
Appendix A of the Company’s Definitive Proxy Statement filed on April 29, 2011)

10.5.2@
Form of Nonqualified Stock Option Agreement under the 2004 Employee, Director and Consultant Stock
Plan (incorporated by reference to Exhibit 10.5.1 of the Company’s Annual Report on Form 10-K filed
March 25, 2010)

10.5.3@ Form of Incentive Stock Option Agreement under the 2004 Employee, Director and Consultant Stock Plan
(incorporated by reference to Exhibit 10.5.2 of the Company’s Annual Report on Form 10-K filed March 25,
2010)

10.6.1@ 2013 Employee, Director and Consultant Equity Incentive Plan (incorporated herein by reference to
Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on August 13, 2013)

10.6.2@
Form of Nonqualified Stock Option Agreement under the 2013 Employee, Director and Consultant Equity
Incentive Plan (incorporated herein by reference to Exhibit 10.6.2 of the Company’s Annual Report on
Form 10-K filed on March 20, 2014)

10.6.3@
Form of Incentive Stock Option Agreement under the 2013 Employee, Director and Consultant Equity
Incentive Plan (incorporated herein by reference to Exhibit 10.6.3 of the Company’s Annual Report on
Form 10-K filed on March 20, 2014) 
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Exhibit
No. Identification of Exhibit 

Agreements with Executive Officers and Directors

10.7.1@
Employment Agreement dated November 12, 2008 between the Company and Kenneth S. Kornman
(incorporated by reference to Exhibit 10.4 of the Company’s Quarterly Report on Form 10-Q filed on
November 13, 2008)

10.7.2
First Amendment, effective as of March 31, 2012, to the Employment Agreement, dated as of November 12,
2008, by and between Interleukin Genetics, Inc. and Kenneth S. Kornman (incorporated by reference to
Exhibit 10.1 of the Current Report on Form 8-K filed on April 26, 2012)

10.7.3
Second Amendment, dated November 29, 2012, to the Employment Agreement, dated as of November 12,
2008, by and between Interleukin Genetics, Inc. and Kenneth S. Kornman (incorporated by reference to
Exhibit 10.1 of the Current Report on Form 8-K filed on November 30, 2012)

10.8@ Employment Agreement dated April 30, 2008 between the Company and Eliot M. Lurier (incorporated by
reference to Exhibit 10.1 of the Company’s Quarterly Report on Form 10-Q filed on August 13, 2008)

10.9@ Form of Director Indemnity Agreement dated March 5, 2003 (incorporated herein by reference to
Exhibit 10.13 of the Company’s Current Report on Form 8-K filed on March 5, 2003)

10.10@ Director Compensation Policy dated April 29, 2010 (incorporated by reference to Exhibit 10.1 of the
Company’s Quarterly Report on Form 10-Q filed August 12, 2010)

10.11@ Employment Agreement dated December 26, 2012 between the Company and Scott Snyder (incorporated
by reference to Exhibit 10.10 of the Company’s Annual Report on Form 10-K filed March 28, 2013) 

Agreements with respect to Financings and Rights of Stockholders

10.12.1
Stock Purchase Agreement between the Company and Pyxis Innovations Inc. dated March 5, 2003
(incorporated herein by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on
March 5, 2003)

10.12.2
Amendment No. 1 to Stock Purchase Agreement between the Company and Pyxis Innovations Inc. dated
May 20, 2003 (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K
filed on May 30, 2003)

10.12.3
Second Amendment to Stock Purchase Agreement between the Company and Pyxis Innovations Inc. dated
February 28, 2005 (incorporated by reference to Exhibit 10.41 of the Company’s Annual Report on
Form 10-K filed on April 26, 2005)

10.12.4
Third Amendment, dated June 29, 2012, to the Stock Purchase Agreement, dated March 3, 2003, between
Interleukin and Pyxis Innovations Inc. (incorporated by reference to Exhibit 10.5 of the Current Report on
Form 8-K filed on July 2, 2012)

10.13
Stock Purchase Agreement Between the Company and Pyxis Innovations Inc. dated August 17, 2006
(incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K/A filed on
October 31, 2006)

10.14 Stock Purchase Agreement, dated June 29, between Interleukin and Delta Dental Plan of Michigan, Inc.
(incorporated by reference to Exhibit 10.2 of the Current Report on Form 8-K filed on July 2, 2012)

10.15
Common Stock Purchase Agreement, dated May 17, 2013, by and among Interleukin and the Investors in
the May 2013 Private Placement (incorporated herein by reference to Exhibit 10.1 of the Company’s Current
Report on Form 8-K filed on May 20, 2013)

10.16

Registration Rights Agreement, dated May 17, 2013, by and among Interleukin and the Investors in the May
2013 Private Placement, Pyxis Innovations Inc., Delta Dental Plan of Michigan, Inc. and BTIG, LLC
(incorporated herein by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K filed on
May 20, 2013)

10.17 Voting Agreement and Irrevocable Proxy, dated May 17, 2013, between Interleukin and Pyxis Innovations
Inc. (incorporated herein by reference to Exhibit 10.3 of the Company’s Current Report on Form 8-K filed
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on May 20, 2013)

18

Edgar Filing: MILLER HERMAN INC - Form 10-Q

31



Exhibit
No. Identification of Exhibit 

Agreements with respect to Collaborations, Licenses and Research and Development

10.18.1
Exclusive License Agreement between the Company and Access Business Group dated March 5, 2003
(incorporated herein by reference to Exhibit 10.7 of the Company’s Current Report on Form 8-K filed on
March 5, 2003)

10.18.2
First Amendment to License Agreement by and between the Company and Access Business Group
International, LLC, dated September 1, 2008 (incorporated by reference to Exhibit 10.2 of the Company’s
Quarterly Report on Form 10-Q filed on November 13, 2008)

10.19
Merchant Network and Channel Partner Agreement dated October 26, 2009 by and between the Company
and Amway Corp. (incorporated by reference to Exhibit 10.23 of the Company’s Annual Report on Form
10-K filed on March 25, 2010)

10.20+
License Agreement, dated September 21, 2012, between Access Business Group International LLC and
Interleukin Genetics, Inc. (incorporated by reference to Exhibit 10.1 of the Company’s Quarterly Report on
Form 10-Q filed on November 14, 2012)

10.21
Professional Services Agreement, dated September 21, 2012, between Access Business Group International
LLC and Interleukin Genetics, Inc. (incorporated by reference to Exhibit 10.1 of the Company’s Quarterly
Report on Form 10-Q filed on November 14, 2012)

10.22+

Amended and Restated Preferred Participation Agreement, dated November 1, 2013, by and between
Interleukin Genetics, Inc. and Renaissance Health Service Corporation and on behalf of its affiliates
(incorporated herein by reference to Exhibit 10.22 of the Company’s Annual Report on Form 10-K filed on
March 20, 2014)

Consents, Certifications and Other Exhibits

23.1 Consent of Grant Thornton LLP (incorporated herein by reference to Exhibit 23.1 of the Company’s Annual
Report on Form 10-K filed on March 20, 2014)

31.1
Certification of Chief Executive Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002
(incorporated herein by reference to Exhibit 31.1 of the Company’s Annual Report on Form 10-K filed on
March 20, 2014)

31.1.1* Certification of Chief Executive Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002

31.2
Certification of Principal Financial Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002
(incorporated herein by reference to Exhibit 31.2 of the Company’s Annual Report on Form 10-K filed on
March 20, 2014)

31.2.1* Certification of Principal Financial Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002

32.1 Certification pursuant to Section 906 of Sarbanes-Oxley Act of 2002 (incorporated herein by reference to
Exhibit 32.1 of the Company’s Annual Report on Form 10-K filed on March 20, 2014)

101

The following materials from Interleukin Genetics Inc.’s Annual Report on Form 10-K for the year ended
December 31, 2013, formatted in XBRL (eXtensible Business Reporting Language): (i) the Balance Sheets,
(ii) the Statements of Operations, (iii) the Statements of Stockholders’ Deficit, (iv) the Statements of Cash
Flows, and (v) Notes to Financial Statements. (incorporated herein by reference to Exhibit 101 of the
Company’s Annual Report on Form 10-K filed on March 20, 2014)

* Filed herewith.

+The Securities and Exchange Commission with respect to certain portions of this exhibit has previously granted
confidential treatment. Omitted portions have been filed separately with the Securities and Exchange Commission.

@Management contract or compensatory plan, contract or arrangement
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

INTERLEUKIN
GENETICS, INC.
By:/s/ Kenneth S. Kornman

Kenneth S. Kornman
Chief Executive Officer

Date: April 30, 2014
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