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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 1 TO
FORM S-3

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

STEELCASE INC.
(Exact Name of Registrant as Specified in Its Charter)

MICHIGAN 38-0819050
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

901-44th Street SE
Grand Rapids, Michigan 49508

(616) 247-2710
(Address, Including Zip Code, and Telephone Number, Including Area Code,

of Registrant�s Principal Executive Offices)

Lizbeth S. O�Shaughnessy
Vice President, Chief Legal Officer and Secretary

901-44th Street SE
Grand Rapids, Michigan 49508

(616) 247-2710
(Name, Address, Including Zip Code, and Telephone Number,

Including Area Code, of Agent for Service)
Copy to:

Brian W. Duwe, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP

333 West Wacker Drive
Chicago, Illinois 60606

(312) 407-0700

Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this registration statement as determined by the

registrant.

     If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, check the following box. o

Edgar Filing: STEELCASE INC - Form S-3/A

Table of Contents 2



Table of Contents

     If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following
box. þ
     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
     If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. o
     If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. o
     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 the definitions of �large accelerated filer,� �accelerated filer� and �smaller
reporting company� in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated
filer o

Accelerated filer þ Non-accelerated filer o Smaller reporting
company o

(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum Amount of

Title of each class of Securities to be Amount to be
offering
price per aggregate offering registration

registered registered(1)(2)(3) unit(1) price(1)(2)(3) fee(4)
Debt Securities
Preferred Stock
Class A Common Stock
Warrants
Stock Purchase Contracts
Stock Purchase Units
Total $400,000,000 100% $400,000,000 $22,320.00

(1) Not specified as
to each class of
securities to be
registered
pursuant to
General
Instruction II.D
of Form S-3
under the
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Securities Act of
1933, as
amended (the
�Securities Act�).

(2) The registrant is
hereby
registering an
indeterminate
amount and
number of each
applicable
identified class of
the identified
securities up to a
proposed
maximum
aggregate
offering price of
$400,000,000,
which may be
offered from time
to time at
indeterminate
prices, including
securities that
may be
purchased by
underwriters. The
registrant has
estimated the
proposed
maximum
aggregate
offering price
solely for the
purpose of
calculating the
registration fee
pursuant to Rule
457(o) under the
Securities Act.
Securities
registered
hereunder may
be sold
separately,
together or as
units with other
securities
registered
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hereunder.

(3) The registrant is
hereby
registering an
indeterminate
amount and
number of each
identified class of
the identified
securities as may
be issued upon
conversion,
exchange,
exercise or
settlement or any
other securities
that provide for
such conversion,
exchange,
exercise or
settlement, which
indeterminate
number and
amount of
securities, if any,
shall be counted
against the
$400,000,000 of
securities the
registrant is
registering
hereby.

(4) Calculated
pursuant to Rule
457(o) under the
Securities Act.
Pursuant to Rule
457(p) under the
Securities Act,
the registrant is
offsetting a
portion of the
registration fee of
$22,320.00 due
under this
Registration
Statement by the
$9,223.91 in
remaining
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registration fees
that were
previously paid
with respect to
securities of the
registrant that
were registered
on Registration
Statement
No. 333-119757,
originally filed
on October 14,
2004, which
securities were
not sold.

The registrant
hereby amends
this registration
statement on
such date or
dates as may be
necessary to
delay its
effective date
until the
registrant shall
file a further
amendment
which
specifically
states that this
registration
statement shall
thereafter
become effective
in accordance
with Section
8(a) of the
Securities Act of
1933 or until the
registration
statement shall
become effective
on such date as
the Commission,
acting pursuant
to said
Section 8(a),
may determine.
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SUBJECT TO COMPLETION, DATED MAY 21, 2009
The information in this prospectus is not complete and may be changed. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor may
offers to buy be accepted prior to the time the registration statement becomes effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state or other jurisdiction where the
offer or sale is not permitted.
Prospectus

Steelcase Inc.
Debt Securities
Preferred Stock

Class A Common Stock
Warrants

Stock Purchase Contracts
Stock Purchase Units

     Steelcase Inc. may offer, from time to time, debt securities, preferred stock, Class A common stock, warrants, stock
purchase contracts or stock purchase units.
     We will provide the specific terms of any offering and the offered securities in supplements to this prospectus. Any
prospectus supplement may also add, update or change information contained in this prospectus. You should read this
prospectus and the accompanying prospectus supplement carefully before you make your investment decision.
     We may offer securities through underwriting syndicates managed or co-managed by one or more underwriters or
directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan of
distribution for that offering. For general information about the distribution of securities offered, please see �Plan of
Distribution� in this prospectus.
     Our Class A common stock is listed on the New York Stock Exchange under the trading symbol �SCS.�

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free
writing prospectus.

Investing in our securities involves risks. You should carefully read and consider the risk factors included in
our periodic reports, in any prospectus supplements relating to specific offerings of securities and in other
documents that we file with the Securities and Exchange Commission. See �Risk Factors� on page 6.

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

The date of this prospectus is     , 2009.
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ABOUT THIS PROSPECTUS
     Unless otherwise stated or the context otherwise requires, references in this prospectus to �Steelcase,� �we,� �our,� �us� or
similar references are to Steelcase Inc. and its consolidated subsidiaries.
     This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, using a �shelf� registration process. Under this shelf registration process, we may, from time to time, sell any
combination of debt securities, preferred stock, Class A common stock, warrants, stock purchase contracts and stock
purchase units, as described in this prospectus, in one or more offerings, up to a maximum aggregate offering price of
$400,000,000. This prospectus provides you with a general description of the securities that we may offer, which is
not meant to be a complete description of each security. Each time that securities are sold, a prospectus supplement
containing specific information about the terms of that offering will be provided. The prospectus supplement may also
add, update or change information contained in this prospectus. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading �Where You Can Find More
Information.�
     You should rely only on the information contained or incorporated by reference in this prospectus and any
prospectus supplement. We have not authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted.
     You should not assume that the information contained in this prospectus or any prospectus supplement is accurate
as of any date other than the date on the front cover of such documents. Neither the delivery of this prospectus or any
applicable prospectus supplement nor any distribution of securities pursuant to such documents shall, under any
circumstances, create any implication that there has been no change in the information set forth in this prospectus or
any applicable prospectus supplement or in our affairs since the date of this prospectus or any applicable prospectus
supplement.

WHERE YOU CAN FIND MORE INFORMATION
     We file annual reports, quarterly reports, proxy statements, and other documents with the SEC under the Securities
Exchange Act of 1934, as amended, or the Exchange Act. The public may read and copy any materials we file with
the SEC, including the registration statement of which this prospectus is a part, at the SEC�s Public Reference Room at
100 F Street, NE, Room 2521, Washington, D.C. 20549. The public may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. Also, the SEC maintains an internet site at
www.sec.gov that contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC, including Steelcase. Our Class A common stock is listed and traded on the New York
Stock Exchange, or the NYSE, under the trading symbol �SCS.� Our reports, proxy statements and other information
can also be read at the offices of the NYSE, 20 Broad Street, New York, New York 10005. General information about
Steelcase, including our annual report on Form 10-K, quarterly reports on Form 10-Q and current reports on Form
8-K, as well as any amendments and exhibits to those reports, are available free of charge through our website at
www.steelcase.com as soon as reasonably practicable after we file them with, or furnish them to, the SEC. Information
on our website is not incorporated into this prospectus or our other securities filings and is not a part of these filings.

2
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INCORPORATION BY REFERENCE
     The SEC allows �incorporation by reference� into this prospectus of information that we file with the SEC. This
permits us to disclose important information to you by referencing these filed documents. Any information referenced
this way is considered part of this prospectus, and any information filed by us with the SEC and incorporated herein
by reference subsequent to the date of this prospectus will automatically be deemed to update and supersede this
information. We incorporate by reference the following documents which have been filed with the SEC:

� Annual Report on Form 10-K for our fiscal year ended February 27, 2009 (including portions of our definitive
Proxy Statement for the 2009 Annual Meeting of Shareholders incorporated therein by reference);

� Current Report on Form 8-K dated April 28, 2009; and

� The description of the common stock which is contained in a registration statement on Form S-1/A filed on
February 10, 1998 (File No. 333-41647) under the Exchange Act, including any amendment or report filed for
the purpose of updating such description.

     All documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this
prospectus until the sale of all securities registered hereunder or the termination of the registration statement shall be
deemed to be incorporated in this prospectus by reference. Any statement contained in this prospectus or in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in any subsequently filed document
which is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.
     You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or
telephone number:

Steelcase Inc.
901-44th Street SE

Grand Rapids, Michigan 49508
Attention: Steelcase Investor Relations

Phone: (616) 247-2200
E-mail: ir@steelcase.com

     Exhibits to the filings will not be sent, unless those exhibits have been specifically incorporated by reference in this
prospectus.
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FORWARD-LOOKING STATEMENTS
     From time to time, in this prospectus and the documents incorporated by reference in this prospectus as well as in
other written and oral statements, we discuss our expectations regarding future events and our plans and objectives for
future operations. Statements and financial discussion and analysis contained herein and in the documents
incorporated by reference herein that are not historical facts are forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. These statements discuss goals, intentions and expectations as to
future trends, plans, events, results of operations or financial condition, or state other information relating to us, based
on current beliefs of management as well as assumptions made by, and information currently available to, us. These
forward-looking statements generally are accompanied by words such as �anticipate,� �believe,� �could,� �estimate,� �expect,�
�forecast,� �intend,� �may,� �possible,� �potential,� �predict,� �project,� or other similar words, phrases or expressions.
     Forward-looking statements involve a number of risks and uncertainties that could cause actual results to vary from
our expectations because of factors such as, but not limited to:

� competitive and general economic conditions domestically and internationally;

� acts of terrorism, war, governmental action, natural disasters and other Force Majeure events;

� changes in the legal and regulatory environment;

� our restructuring activities;

� currency fluctuations;

� changes in customer demand; and

� the other risks and contingencies detailed in our other filings with the SEC.
     We undertake no obligation to update, amend, or clarify forward-looking statements, whether as a result of new
information, future events, or otherwise.
     You should carefully consider all the information in or incorporated by reference in this prospectus and any
accompanying prospectus supplement prior to investing in our securities. Additional risk factors may be included in a
prospectus supplement relating to a particular series or offering of securities.

4
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STEELCASE INC.
     Steelcase is the global leader in furnishing the work experience in office environments. Our brands offer a
comprehensive portfolio of products and services for the workplace, inspired by nearly 100 years of insight gained
serving the world�s leading organizations.
     We design for a wide variety of customer needs through our three core brands: Steelcase, Turnstone and Coalesse.
The primary focus of these brands is the office furniture segment, but we also extend our capabilities to serve
specialty needs in areas such as healthcare, education and distributed work. Our strategy is to grow by leveraging our
deep understanding of the patterns of work, workers and workspaces to offer solutions for new ways of working, new
customer markets and new geographies.
     We market our products and services primarily through a highly networked group of independent and
company-owned dealers. We extend our reach with a presence in retail and web-based channels. We are recognized as
a responsible company that helps create social, economic, and environmentally sustainable value.
     Founded in 1912, Steelcase became a publicly-traded company in 1998. Headquartered in Grand Rapids,
Michigan, USA, Steelcase is a global company with approximately 13,000 employees and 2009 revenue of
approximately $3.2 billion.
     Our principal executive offices are located at 901- 44th Street SE, Grand Rapids, Michigan 49508, and our
telephone number is (616) 247-2710.
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RISK FACTORS
     Investing in our securities involves risk. Before you decide whether to purchase any of our securities, in addition to
the other information, documents or reports included or incorporated by reference into this prospectus and any
prospectus supplement or other offering materials, you should carefully consider the risk factors in the section entitled
�Risk Factors� in any prospectus supplement as well as our most recent Annual Report on Form 10-K and in our
Quarterly Reports on Form 10-Q filed subsequent to the Annual Report on Form 10-K, which are incorporated by
reference into this prospectus and any prospectus supplement in their entirety, as the same may be amended,
supplemented or superseded from time to time by our filings under the Exchange Act. For more information, see the
section entitled �Where You Can Find More Information.� These risks could materially and adversely affect our
business, operating results, cash flows and financial condition and could result in a partial or complete loss of your
investment.

USE OF PROCEEDS
     Unless otherwise indicated in the applicable prospectus supplement or other offering material, we will use the net
proceeds from the sale of the securities for general corporate purposes. We may provide additional information on the
use of the net proceeds from the sale of the offered securities in an applicable prospectus supplement or other offering
materials relating to the offered securities.

6
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DESCRIPTION OF DEBT SECURITIES
Senior and Subordinated Debt Securities
     As used in this prospectus, debt securities means the debentures, notes, bonds and other evidences of indebtedness
that we may issue from time to time. The debt securities will either be senior debt securities or subordinated debt
securities. Senior debt securities will be issued pursuant to an indenture entered into between Steelcase and The Bank
of New York Mellon Trust Company, N.A. (successor in interest to J. P. Morgan Trust Company, N.A.), or the senior
indenture, which is filed as an exhibit to the registration statement of which this prospectus forms a part. The
subordinated debt securities will be issued pursuant to an indenture to be entered into between Steelcase and The Bank
of New York Mellon Trust Company, N.A. (successor in interest to J. P. Morgan Trust Company, N.A.), or another
trustee to be named in a prospectus supplement, or the subordinated indenture, a form of which is incorporated by
reference into the registration statement of which this prospectus forms a part. The senior indenture and the
subordinated indenture are collectively referred to in this prospectus as the indentures.
     The statements and descriptions in this prospectus or in any prospectus supplement regarding provisions of the
indentures and debt securities are summaries thereof, do not purport to be complete and are subject to, and are
qualified in their entirety by reference to, all of the provisions of the indentures and the debt securities, including the
definitions therein of certain terms.
     The senior indenture and the subordinated indenture are substantially identical, except that (1) the subordinated
indenture, unlike the senior indenture, provides for debt securities that are specifically made junior in right of payment
to other specified debt of Steelcase as described under ��Subordination Under the Subordinated Indenture,� and (2) the
senior indenture, unlike the subordinated indenture, restricts the ability of Steelcase and its restricted subsidiaries to
issue any secured debt or enter into sale and lease-back transactions as described under ��Covenants Applicable to the
Senior Debt Securities-Limitation on Liens� and ��Covenants Applicable to the Senior Debt Securities-Limitation on
Sale and Lease-Back Transactions,� respectively. Neither the senior indenture nor the subordinated indenture limit the
aggregate principal amount of debt securities that Steelcase may issue from time to time.
General Terms of the Debt Securities
     The debt securities of any series will be Steelcase�s direct, unsecured obligations. Senior debt securities of any
series will be Steelcase�s unsubordinated obligations and rank equally with all of Steelcase�s other unsecured and
unsubordinated debt, including any other series of debt securities issued under the senior indenture. Subordinated debt
securities of any series will be junior in right of payment to Steelcase�s senior indebtedness as defined, and described
more fully, under ��Subordination Under the Subordinated Indenture.� In the event that our secured creditors, if any,
exercise their rights with respect to our assets pledged to them, our secured creditors would be entitled to be repaid in
full from the proceeds of those assets before those proceeds would be available for distribution to our other creditors,
including the holders of debt securities of any series.
     Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any
amounts due pursuant to the debt securities of any series or to make any funds available to Steelcase, whether by
dividend, loans or other payments. Therefore, the assets of Steelcase�s subsidiaries will be subject to the prior claims of
all creditors of those subsidiaries, including trade creditors and the lenders under our senior credit facility to the extent
our subsidiaries guarantee the debt thereunder. The payment of dividends or the making of loans or advances to
Steelcase by its subsidiaries
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may be subject to contractual, statutory or regulatory restrictions, are contingent upon the earnings of those
subsidiaries and are subject to various business considerations.
     The indentures do not limit the aggregate principal amount of debt securities that Steelcase may issue and provide
that Steelcase may issue debt securities from time to time in one or more series. Steelcase may, from time to time,
without giving notice to or seeking the consent of the holders of any debt securities of any series, issue additional debt
securities having the same ranking, interest rate, maturity and other terms as the debt securities of that series. Any
additional debt securities having such similar terms, together with the outstanding debt securities of that series, will
constitute a single series of debt securities under the applicable indenture. Unless otherwise specified in the applicable
prospectus supplement, the debt securities will not be listed on any securities exchange.
Prospectus Supplements
     We will provide a prospectus supplement to accompany this prospectus for each series of debt securities we offer.
In the prospectus supplement, we will describe the following terms of the series of debt securities which we are
offering, to the extent applicable:

� the title of the debt securities of the series;

� whether the debt securities of the series are senior or subordinated;

� whether the subordination provisions summarized below or different subordination provisions will apply to any
subordinated debt securities of the series;

� any limit upon the aggregate principal amount of the debt securities of the series;

� the date or dates on which the principal of the debt securities of the series is payable;

� the place or places where payments will be made;

� the rate or rates at which the debt securities of the series shall bear interest or the manner of calculation of such
rate or rates, if any;

� the date or dates from which any interest shall accrue, the interest payment dates on which any interest will be
payable or the manner of determination of such interest payment dates and the record date for the
determination of holders to whom interest is payable on any interest payment dates;

� the right, if any, to extend the interest payment periods and the duration of such extension;

� the period or periods within which, the price or prices at which and the terms and conditions upon which debt
securities of the series may be redeemed, in whole or in part, at our option;

� the obligation, if any, of us to redeem or purchase debt securities of the series pursuant to any sinking fund or
analogous provisions, including payments made in cash in participation of future sinking fund obligations, or at
the option of a holder thereof, and the period or periods within which, the price or prices at which and the terms
and conditions upon which debt securities of the series shall be redeemed or purchased, in whole or in part,
pursuant to such obligation;

8
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� the form of the debt securities of the series, including the form of the certificate of authentication for the series;

� if other than denominations of one thousand U.S. dollars ($1,000) or any integral multiple thereof, the
denominations in which the debt securities of the series shall be issuable;

� whether the debt securities are issuable as global securities and, in such case, the identity of the depositary for
such series;

� if other than the principal amount thereof, the portion of the principal amount of debt securities of the series
which shall be payable upon declaration of acceleration of the maturity thereof in connection with an event of
default (as described below);

� any additional or different events of default or restrictive covenants provided for with respect to the debt
securities of the series;

� any provisions granting special rights to holders when a specified event occurs;

� if other than such coin or currency of the United States of America as at the time of payment is legal tender for
payment of public or private debts, the coin or currency or currency unit in which payment of the principal of,
or premium, if any, or interest on the debt securities of the series shall be payable;

� if applicable, the circumstances under which we may be obligated to make an offer to repurchase the debt
securities upon the occurrence of both a change of control and a below investment grade rating event;

� the application, if any, of the terms of the indentures relating to defeasance or covenant defeasance (as
described below); and

� any and all other terms with respect to the debt securities of the series, including any terms which may be
required by or advisable under any laws or regulations or advisable in connection with the marketing of debt
securities of the series.

     Unless otherwise specified in the applicable prospectus supplement, debt securities will be issued in
fully-registered form without coupons.
     Holders of the debt securities may present their securities for exchange and may present registered debt securities
for transfer in the manner described in the applicable prospectus supplement.
     Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or
interest at a rate which at the time of issuance is below market rates. The applicable prospectus supplement will
describe the federal income tax consequences and special considerations applicable to any such debt securities. The
debt securities may also be issued as indexed securities or securities denominated in foreign currencies, currency units
or composite currencies, as described in more detail in the prospectus supplement relating to any of the particular debt
securities.
     The prospectus supplement relating to specific debt securities will also describe any special considerations and tax
considerations applicable to such debt securities.

9

Edgar Filing: STEELCASE INC - Form S-3/A

Table of Contents 17



Table of Contents

Global Debt Securities
     The debt securities of a series may be issued in the form of one or more global securities that will be deposited
with, or on behalf of, a depositary identified in the prospectus supplement. Global securities will be issued in
registered form and in either temporary or definitive form. Unless and until it is exchanged in whole or in part for
individual debt securities, a global security may not be transferred except as a whole by the depositary for such global
security to a nominee of such depositary or to a successor depositary selected or approved by us or to a nominee of
such successor depositary. The specific terms of the depositary arrangement with respect to any debt securities of a
series and the rights of and limitations upon owners of beneficial interests in a global security will be described in the
applicable prospectus supplement.
Covenants Applicable to the Debt Securities
     Other than as set forth below with respect to limitation on liens and sale and lease-back transactions under the
senior indenture as described under ��Covenants Applicable to the Senior Debt Securities,� the indentures do not contain
any provisions that would limit our ability to incur indebtedness or that would offer protection to security holders in
the event of a sudden and significant decline in our credit quality or a highly leveraged transaction.

Merger, Consolidation or Sale of Assets
     Nothing contained in the indentures prevents any consolidation or merger of Steelcase with or into any other entity
or entities (whether or not affiliated with Steelcase), or successive consolidations or mergers in which Steelcase or any
of its successors is a party, or will prevent any sale, conveyance, lease, transfer or other disposition of all or
substantially all of the property of Steelcase or any of its successors, to any other entity (whether or not affiliated with
Steelcase or its successors) authorized to acquire and operate the same; provided , however , that upon any such
consolidation, merger, sale, conveyance, lease, transfer or other disposition, the due and punctual payment of the
principal of, premium, if any, and interest on all of the debt securities and the due and punctual performance and
observance of all the covenants and conditions of the indentures with respect to the debt securities or established with
respect to any series of debt securities to be kept or performed by Steelcase (or such successor) will be expressly
assumed by supplemental indentures satisfactory in form to the applicable trustee executed and delivered to such
trustee by the entity formed by such consolidation (if other than Steelcase), or into which Steelcase (or such successor)
will have been merged, or by the entity which will have acquired such property.
     In case of any such consolidation, merger, sale, conveyance, lease, transfer or other disposition and upon the
assumption by the successor entity, by supplemental indenture, executed and delivered to the applicable trustee and
satisfactory in form to such trustee, of the due and punctual payment of the principal of, premium, if any, and interest
on all of the debt securities outstanding and the due and punctual performance of all of the covenants and conditions
of the indentures or established with respect to any series of debt securities pursuant to the indentures to be performed
by Steelcase, such successor entity will succeed to and be substituted for Steelcase with the same effect as if it had
been named as Steelcase in the indentures, and the predecessor entity will be relieved of all obligations and covenants
under the indentures and the debt securities. After that time, all of our obligations under the debt securities and the
indentures terminate.
     If, as a result of any such consolidation, merger, sale, conveyance, lease, transfer or other disposition, properties or
assets of Steelcase or a Restricted Subsidiary (as defined below) would become
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subject to any lien which would not be permitted by the covenant described below under "�Covenants Applicable to the
Senior Debt Securities-Limitation on Liens� without equally and ratably securing the senior debt securities, Steelcase
or the Restricted Subsidiary, or such successor person, as the case may be, will take the steps as are necessary to
secure effectively the senior debt securities equally and ratably with, or prior to, all indebtedness secured by those
liens as described below.
Events of Default
     The following are events of default under the indentures with respect to a series of debt securities:

� Steelcase defaults in the payment of any installment of interest upon any of the debt securities of that series, as
and when the same shall become due and payable, and continuance of such default for a period of 30 days;
provided, however, that a valid extension of an interest payment period in accordance with the terms of the
debt securities of that series shall not constitute a default in the payment of interest for this purpose;

� Steelcase defaults in the payment of the principal of, or premium, if any, on, any of the debt securities of that
series as and when the same shall become due and payable whether at maturity, upon redemption, by
declaration or otherwise, or in any payment required by any sinking or analogous fund established with respect
to that series; provided, however, that a valid extension of the maturity of such debt securities in accordance
with the terms of the debt securities of that series shall not constitute a default in the payment of principal or
premium, if any, for this purpose;

� Steelcase fails to observe or perform any other of its covenants or agreements with respect to that series of debt
securities contained in the applicable indenture or otherwise established with respect to that series of debt
securities (other than a covenant or agreement that has been expressly included in the applicable indenture
solely for the benefit of one or more series of debt securities other than such series) for a period of 60 days
after the date on which written notice of such failure shall have been received from the applicable trustee or
from the holders of at least 25% in principal amount of the debt securities of that series; or

� certain events of Steelcase�s bankruptcy, insolvency or reorganization, whether voluntary or not.
     If an event of default with respect to any series of debt securities occurs and is continuing, the applicable trustee or
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series may declare
that series of debt securities due and payable immediately. In case of an event of default with respect to any series of
debt securities resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such
specified amount) and premium, if any, of all outstanding debt securities of any series will become and be
immediately due and payable without any declaration or other act by the applicable trustee or any holder of
outstanding debt securities of any series. Under certain circumstances, the holders of a majority in principal amount of
the outstanding debt securities of any series may rescind any such acceleration with respect to the debt securities of
that series and its consequences.
     The holders of a majority in principal amount of the outstanding debt securities of any series may waive any
default or event of default with respect to any series of debt securities and its consequences, except defaults or events
of default regarding payment of principal, any premium or interest. A waiver will eliminate the default.
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     If an event of default with respect to any series of debt securities occurs and is continuing, the applicable trustee
will be under no obligation to exercise any of its rights or powers under the applicable indenture, unless the holders of
the debt securities of that series have offered the applicable trustee reasonable indemnity. The holders of a majority in
principal amount of debt securities of any series will have the right to direct the time, method and place of conducting
any proceeding for any remedy available to the applicable trustee, or exercising any trust or power conferred on such
trustee, provided that:

� such proceeding or exercise is not in conflict with any law or the applicable indenture;

� the applicable trustee may take any other action deemed proper by it that is not inconsistent with directions
from the holders; and

� unless otherwise provided under the Trust Indenture Act of 1939, or the TIA, the applicable trustee need not
take any action that might involve it in personal liability or might be unduly prejudicial to the holders not
involved in the proceeding.

     A holder of debt securities of any series will only have the right to institute a proceeding under the applicable
indenture or to appoint a receiver or trustee, or to seek other remedies if:

� the holder has given written notice to the applicable trustee of a continuing event of default;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have
made written request;

� those holders have offered reasonable indemnity to the applicable trustee to institute proceedings as trustee;
and

� the applicable trustee does not institute a proceeding and does not receive conflicting directions within 60 days.
     These limitations do not apply to a suit brought by a holder of debt securities of any series if Steelcase defaults in
the payment of the principal, any premium or interest on such debt securities. Any right of a holder of the debt
securities of that series to receive payments of the principal of, and premium, if any, and any interest on debt securities
of that series on or after the due dates expressed in the debt securities of that series and to institute suit for the
enforcement of any such payment on or after such dates will not be impaired or affected without the consent of such
holder.
     Steelcase will periodically file statements with the trustees regarding its compliance with the covenants in the
indentures.
Modification of Indentures
     Steelcase and the applicable trustee may change either indenture without the consent of any holder of debt
securities to:

� fix any ambiguity, defect or inconsistency in the applicable indenture;

� evidence the succession of another corporation to Steelcase and the assumption by such party of the obligations
of Steelcase pursuant to the successor obligor provisions of either indenture;
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� provide for uncertificated debt securities in addition to or in place of certificated debt securities;

� add to the covenants of Steelcase for the benefit of all or any series of debt securities;

� add to, delete from, or revise the conditions, limitations and restrictions on the authorized amount, terms, or
purposes of issue, authentication, and delivery of debt securities set forth in either indenture;

� change anything that does not materially and adversely affect the interests of the holders of debt securities of
any series;

� provide for the issuance of and establish the form and terms and conditions of the debt securities of any series,
establish the form of any certifications required or add to the rights of any holders of any series of debt
securities;

� secure the senior debt securities pursuant to the limitations on lien covenant;

� add any additional events of default;

� change or eliminate any of the provisions of either indenture; provided that any such change or elimination
shall become effective only when there are no debt securities of any series outstanding under the applicable
indenture created prior to such change or elimination which is entitled to the benefit of such provision;

� provide for the appointment of a successor trustee with respect to the debt securities of one or more series; or

� comply with the requirements of the SEC in order to effect or maintain the qualification of the indentures under
the TIA.

     In addition, with the consent of the holders of not less than a majority in aggregate principal amount of the debt
securities of each series affected, Steelcase and the applicable trustee may add to, change or eliminate any provisions
of the applicable indenture. However, the following changes may only be made with the consent of each affected
holder:

� extending the fixed maturity of any debt securities of any series;

� reducing the principal amount of any debt securities of any series;

� reducing the rate or extending the time of payment of interest of any debt securities of any series;

� reducing any premium payable upon redemption of any debt securities of any series;

� with respect to any subordinated debt securities of any series, amending or modifying any provision or related
definition affecting the subordination or ranking of the subordinated debt securities of any series in any manner
adverse to the holders of that series of subordinated debt securities; or
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� reducing the percentage of debt securities outstanding required to consent to any amendment to the applicable
indenture or to the debt securities of any series.

     No particular form of supplemental indenture is required for any amendment. Promptly after the execution of any
supplemental indenture, the applicable trustee will mail a notice setting forth in general terms the substance of the
supplemental indenture to the holders of debt securities of all series affected.
     Failure on the part of such trustee to mail the notice will not affect the validity of the supplemental indenture.
Satisfaction and Discharge
     The applicable indenture will cease to be of further effect with respect to the debt securities of any series, except as
may otherwise be provided in such indenture, if at any time (i) we have delivered to the applicable trustee for
cancellation all authenticated debt securities of the series (other than destroyed, lost or stolen debt securities and debt
securities for whose payment money has been deposited in trust or segregated and held in trust by us as provided by
the applicable indenture) or (ii) all debt securities of the series not delivered to the applicable trustee for cancellation
have become due and payable, or are by their terms to become due and payable within one year or are to be called for
redemption within one year under arrangements satisfactory to the applicable trustee for the giving of notice for
redemption, and we deposit with the applicable trustee as trust funds, cash or government securities which through the
payment of principal and interest in accordance with their terms will provide money, in an amount sufficient to pay
the principal and any premium and interest on all debt securities of the series and all other sums payable by us under
the applicable indenture in connection with all debt securities of the series. This type of a trust may only be
established if, among other things, Steelcase has delivered to the applicable trustee an opinion of counsel meeting the
requirements set forth in the applicable indenture.
Legal Defeasance and Covenant Defeasance
     Each indenture provides that, subject to conditions specified in the indenture, we may elect either:

� legal defeasance with respect to the debt securities of any series, whereby we are discharged from any and all
obligations with respect to the debt securities of any series, except as may be otherwise provided in the
indenture; or

� covenant defeasance with respect to the debt securities of any series, whereby we are released from our
obligations (1) if the debt securities of the series are senior debt securities, from our obligations described
below under ��Covenants Applicable to the Senior Debt Securities� if applicable to the debt securities of the series
and our obligation described in the last paragraph under ��Merger, Consolidation or Sale of Assets� if applicable
to the debt securities of the series and (2) under any other covenants made applicable to the debt securities of
the series which are subject to defeasance.

     We may do so in either case by depositing with the applicable trustee, as trust funds, cash or government securities
which through the payment of principal and interest in accordance with their terms will provide money, in an amount
sufficient to pay the principal and any premium and interest on the debt securities of the series and all other sums
payable by us under the indentures in connection with the debt securities of the series. This type of a trust may only be
established if, among other things, Steelcase has delivered to the applicable trustee an opinion of counsel meeting the
requirements set forth in the applicable indenture.
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Conversion Rights
     If applicable, the terms of debt securities of any series that are convertible into or exchangeable for Steelcase
Class A common stock or other securities will be described in an applicable prospectus supplement. These terms will
describe whether conversion or exchange is mandatory, at the option of the holder or at our option. These terms may
include provisions pursuant to which the number of shares of Class A common stock or other securities to be received
by the holders of debt securities would be subject to adjustment.
Governing Law
     The indentures provide that they and any debt securities are to be governed by, and construed in accordance with,
the laws of the State of New York.
Assignment
     We will have the right at any time to assign any of our rights or obligations under either indenture to a direct or
indirect wholly-owned subsidiary, provided that we will remain liable for all obligations under the indentures.
Covenants Applicable to the Senior Debt Securities

Limitation on Liens
     The senior indenture provides that, except as otherwise provided below, Steelcase will not, and will not permit any
Restricted Subsidiary to, issue, incur, create, assume or guarantee any debt for borrowed money, collectively referred
to as �Debt,� secured by any mortgage, deed of trust, security interest, pledge, lien, charge or other encumbrance, each a
�Lien� and collectively �Liens,� upon any Principal Property (as defined below) or shares of stock (or other equivalents of
or interests in equity) or indebtedness of a Restricted Subsidiary, unless the senior debt securities (and, at our option,
any other indebtedness or guarantee ranking equally with the senior debt securities) are secured equally and ratably
with (or, at our option, prior to) such secured Debt. This restriction will not apply to Debt secured by:

� Liens existing on the date of the initial issuance of any senior debt securities;

� Liens on property, shares of stock (or other equivalents of or interests in equity) or indebtedness of an entity
existing at the time it becomes a Restricted Subsidiary, provided that such Liens were not created in
anticipation of the transaction in which such entity becomes a Restricted Subsidiary;

� Liens on property acquired by Steelcase or a Restricted Subsidiary existing at the time of acquisition by
Steelcase or a Restricted Subsidiary;

� Liens upon any property to secure all or a portion of the purchase price of such property or Debt incurred to
finance such purchase price, whether such Debt was incurred prior to, at the time of or within 12 months after
the date of such acquisition; or Liens upon any property to secure all or part of the cost of improvement, repair
or construction thereof or Debt incurred prior to, at the time of or within 12 months after the completion of
such improvement, repair or construction or the commencement of full operations thereof (whichever is later)
to provide funds for such purpose;
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� Liens in favor of Steelcase or a Restricted Subsidiary;

� Liens on property, shares of stock (or other equivalents of or interests in equity) or indebtedness of an entity
existing at the time such entity is merged into or consolidated with Steelcase or a Restricted Subsidiary or at
the time of a sale, lease or other disposition of all or substantially all of the properties of an entity as an entirety
or substantially as an entirety to Steelcase or a Restricted Subsidiary, provided that the Lien was not incurred in
anticipation of such merger or consolidation or sale, lease or other disposition;

� Liens on Principal Properties subject to Sale and Lease-Back Transactions not otherwise prohibited by the
indenture to the extent attributable to such Sale and Lease-Back Transactions and securing only the related
Attributable Debt (as defined below);

� Liens on property of Steelcase or a Restricted Subsidiary in favor of governmental bodies to secure payments
of amounts owed under contract or statute or to secure any Debt incurred for the purpose of financing all or any
part of the purchase price or the cost of constructing or improving the property subject to such Liens; and

� any extension, renewal or replacement of any Lien referred to above or of any Debt secured by that Lien,
provided that such extension, renewal or replacement Lien will secure no larger an amount of Debt than that
existing at the time of such extension, renewal or replacement.

     In addition, Steelcase or a Restricted Subsidiary may issue, incur, create, assume or guarantee Debt secured by a
Lien which would otherwise be subject to the foregoing restrictions without equally and ratably securing the senior
debt securities, provided that after giving effect to the Debt secured by such Lien, the aggregate amount of all Debt so
secured by Liens (not including Liens permitted above), together with the Attributable Debt of Sale and Lease-Back
Transactions permitted by the provision described below under ��Limitation on Sale and Lease-Back Transactions� on
the basis that Steelcase or a Restricted Subsidiary would be permitted to incur Debt secured by a Lien under this
paragraph without equally and ratably securing the senior debt securities, does not exceed the greater of $120 million
and 15% of Consolidated Net Tangible Assets (as defined below).

Limitation on Sale and Lease-Back Transactions
     The senior indenture provides that Steelcase will not, and will not permit any Restricted Subsidiary to, enter into
any Sale and Lease-Back Transactions of any Principal Property unless:

� such Sale and Lease-Back Transaction occurs within 12 months from the date of the acquisition of the
Principal Property subject thereto or the date of the completion of the construction or commencement of full
operations of such Principal Property (whichever is later);

� such Sale and Lease-Back Transaction involves a lease for a term of not more than three years;

� such Sale and Lease-Back Transaction is between Steelcase and a Restricted Subsidiary or between Restricted
Subsidiaries;

� Steelcase or such Restricted Subsidiary would be entitled pursuant to the covenant described above under
��Limitation on Liens� (other than the clause referring to Sale and Lease-Back
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Transactions not otherwise prohibited by the senior indenture) without equally and ratably securing the senior
debt securities, to incur Debt secured by a Lien on the Principal Property involved in such transaction in an
amount at least equal to the Attributable Debt with respect to such Sale and Lease-Back Transaction; or

� Steelcase or such Restricted Subsidiary, within 12 months after the effective date of such Sale and Lease-Back
Transaction, applies or causes to be applied an amount not less than the Attributable Debt from such Sale and
Lease-Back Transaction to (1) the prepayment, repayment, redemption, reduction or retirement (other than any
mandatory prepayment, mandatory repayment, mandatory redemption or sinking fund payment or payment at
maturity) of Debt of Steelcase or any Restricted Subsidiary (other than Debt that is subordinate to the senior
debt securities or Debt to Steelcase or a Restricted Subsidiary) or (2) expenditures for the acquisition,
construction, development or expansion of Principal Property used or to be used in the ordinary course of
business of Steelcase or a Restricted Subsidiary.

Certain Definitions
     �Attributable Debt� means, in respect of a Sale and Lease-Back Transaction, the present value (discounted at the rate
set forth or implicit in the terms of the lease included in the transaction, as determined in good faith by a principal
accounting officer of Steelcase) of the obligation of the lessee for rental payments during the remaining term of the
lease included in such transaction, including any period for which such lease has been extended or may, at the option
of the lessor, be extended or, if earlier, until the earliest date on which the lessee may terminate such lease upon
payment of a penalty (in which case the obligation of the lessee for rental payments will include such penalty), after
excluding all amounts required to be paid on account of maintenance and repairs, insurance, taxes, assessments, water
and utility rates and similar charges.
     �Consolidated Net Tangible Assets� means, as of any particular time, the total of all the assets appearing on the most
recent consolidated balance sheet of Steelcase and its Subsidiaries (other than those principally engaged in leasing or
financing activities) as of the end of the last fiscal quarter for which financial information is available (less applicable
reserves and other properly deductible items) after deducting from such amount:

� all current liabilities, including current maturities of long-term debt and current maturities of obligations under
capital leases (other than liabilities of Subsidiaries principally engaged in leasing and financing activities that
are not guaranteed by Steelcase or any of its other Subsidiaries); and

� the total of the net book values of all assets of Steelcase and its Subsidiaries (other than those principally
engaged in leasing or financing activities) properly classified as intangible assets under generally accepted
accounting principles in the United States of America (including goodwill, trade names, trademarks, patents,
unamortized debt discount and expense and other like intangible assets).

     �Principal Property� means the land, improvements, buildings and fixtures (including any leasehold interest thereof)
constituting the principal corporate office, any manufacturing plant or any manufacturing, research or engineering
facility (whether owned or leased at, or acquired or leased after, the date of the senior indenture) that is owned or
leased by Steelcase or a Restricted Subsidiary and that is located within the continental United States, unless
Steelcase�s board of directors (or a committee thereof)
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has determined in good faith that such property is not material to the operation of the business conducted by Steelcase
and its Subsidiaries taken as a whole.
     �Restricted Subsidiary� means any Subsidiary (1) substantially all of whose property is located within the continental
United States, (2) which owns a Principal Property and (3) in which Steelcase�s investment exceeds 2.5% of the
aggregate amount of assets included on a consolidated balance sheet of Steelcase and its Subsidiaries as of the end of
the last fiscal quarter for which financial information is available. However, the term �Restricted Subsidiary� does not
include Steelcase Financial Services Inc. (so long as Steelcase Financial Services Inc. is principally engaged in leasing
or financing activities) or any other Subsidiary that is principally engaged in leasing or financing activities.
     �Sale and Lease-Back Transaction� means any arrangement with any person providing for the leasing by Steelcase or
any Restricted Subsidiary of any Principal Property, whether owned at the date of the issuance of the senior debt
securities or thereafter acquired (excluding temporary leases of a term, including renewal periods, of not more than
three years), that has been or is to be sold or transferred by Steelcase or any Restricted Subsidiary to such person with
the intention of taking back a lease of the property.
     �Subsidiary� means (1) any corporation at least a majority of whose outstanding voting stock shall at the time be
owned, directly or indirectly, by Steelcase, by one or more of its subsidiaries or by Steelcase and one or more of its
subsidiaries and (2) any general partnership, limited liability company, joint venture or similar entity, at least a
majority of whose outstanding partnership or similar interests shall at the time be owned by Steelcase, by one or more
of its subsidiaries or by Steelcase and one or more of its subsidiaries.
Subordination Under the Subordinated Indenture
     The prospectus supplement relating to any offering of subordinated debt securities will describe the specific
subordination provisions. However, unless noted in the prospectus supplement, subordinated debt securities will be
subordinate and junior in right of payment to all of our senior indebtedness, as defined below, to the extent and in the
manner set forth in the subordinated indenture.
     Senior indebtedness includes all of Steelcase�s obligations, as amended or renewed, to pay principal, premium,
interest, penalties, fees and other charges:

� in respect of borrowed money;

� in the form of debt securities, debentures, bonds or similar instruments, including obligations
incurred in connection with our purchase of property, assets or businesses;

� in respect of capital leases;

� under letters of credit (or reimbursement agreements in respect thereof), bankers� acceptances or
similar credit
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