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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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REGISTRATION STATEMENT

Under
THE SECURITIES ACT OF 1933

Hooker Furniture Corporation

(Exact Name of Registrant as Specified in its Charter)

Commonwealth of Virginia 54-0251350
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification No.)

440 East Commonwealth Boulevard
Martinsville, Virginia 24112
(Address of Principal Executive Offices) (Zip Code)

Hooker Furniture Corporation 2005 Stock Incentive Plan
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E. Larry Ryder
Executive Vice President — Finance and
Administration and Chief Financial Officer
Hooker Furniture Corporation
440 East Commonwealth Boulevard

Martinsville, Virginia 24112
(Name and Address of Agent for Service)

(276) 632-0459
(Telephone Number, Including Area Code, of Agent for Service)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Amount to be Offering Price Aggregate Registration
Title of Securities to be Registered Registered Per Share (3) Offering Price Fee
Common Stock, no par value (1) 750,000 (2) $16.145 $12,108,750.00 $1,425.20

(1) The securities being registered represent shares of Common Stock of Hooker Furniture Corporation authorized and reserved for issuance under the Hooker
Furniture Corporation 2005 Stock Incentive Plan (the “Plan”).

(2) Pursuant to Rule 416(a), this Registration Statement also registers such number of additional securities that may be offered pursuant to the terms of the Plan
which provides for a change in the amount or type of securities being offered or issued to prevent dilution as a result of stock splits, stock dividends or
similar transactions.

(3) Estimated solely for the purpose of calculating the registration fee as contemplated by Rule 457(c) and 457(h)(1) of the Securities Act of 1933, as amended,
and based on the average of the high $16.47 and low $15.82 per share sales prices of the Common Stock on the NASDAQ SmallCap Market on October 5,
2005.




The securities covered by this registration statement may be issued to eligible employees and non-employee members of the Board of Directors of the
Registrant and its subsidiaries from time to time pursuant to incentive awards granted under the Hooker Furniture Corporation 2005 Stock Incentive Plan (the
“Plan”).

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

Not required to be filed.

Item 2. Registrant Information and Employee Plan Annual Information.

Not required to be filed.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference.
The Registrant hereby incorporates by reference into this registration statement the documents listed below:

(@ the Registrant’s Annual Report on Form 10-K (SEC File No. 000-25349) for the fiscal year ended November 30, 2004, filed with the
Commission on February 23, 2005;

(b) the Registrant’s Quarterly Reports on Form 10-Q (SEC File No. 000-25349) for the fiscal quarters ended February 28, 2005, May 31, 2005
and August 31, 2005, filed with the Commission on April 15, 2005, July 11, 2005 and October 11, 2005, respectively;

(o) the Registrant’s Current Reports on Form 8-K (SEC File No. 000-25349) filed with the Commission on December 13, 2004, January 18,
2005 (the information under Item 1.01 only), April 1, 2005, July 27, 2005 and October 4, 2005 (the information under Item 5.02 and the
related Exhibit 99.2 only); and

(d) the description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 10 filed with the
Commission on February 3, 1999, as amended by Forms 10/A filed with the Commission on July 1, 1999 and August 4, 1999, and as the
same may be further amended after the date hereof (SEC File No. 000-25349).
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In addition, all documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, (the
“Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all such
securities then remaining unsold, shall be deemed to be incorporated by reference into this registration statement and to be a part hereof from the respective dates
of filing of such documents.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

Article 10 of the Virginia Stock Corporation Act (the “VSCA”) allows, in general, for indemnification, in certain circumstances, by a corporation of any
person threatened with or made a party to any action, suit or proceeding by reason of the fact that he or she is, or was, a director, officer, employee or agent of the
corporation. Indemnification is also authorized with respect to a criminal action or proceeding where the person had no reasonable cause to believe that his or her
conduct was unlawful. Article 9 of the VSCA provides limitations on damages payable by officers and directors, except in cases of willful misconduct or
knowing violation of criminal law or any federal or state securities law.

Article IV of the Registrant’s Amended and Restated Articles of Incorporation provides for mandatory indemnification of any individual who is, was or is
threatened to be made a party to any proceeding (including any proceeding by or on behalf of the Registrant) because that individual is or was a director or officer
of the Registrant or because that individual was serving the Registrant or any other legal entity in any capacity at the request of the Registrant while a director or
officer of the Registrant, against all liabilities and reasonable expenses incurred in the proceeding, except liabilities and expenses incurred because of the
director’s or officer’s willful misconduct or knowing violation of the criminal law.

Article IV of the Registrant’s Amended and Restated Articles of Incorporation also provide that in every instance permitted under the VSCA, the liability
of a director or officer of the Registrant to the Registrant or its shareholders arising out of a single transaction, occurrence or course of conduct will be limited to
one dollar.

The Registrant has purchased directors’ and officers’ liability insurance policies. Within the limits of their coverage, the policies insure (1) the directors and
officers of the Registrant and its subsidiaries against certain losses resulting from claims against them in their capacities as directors and officers to the extent that
the losses are not indemnified by the Registrant and (2) the Registrant to the extent that it indemnifies the directors and officers for losses as permitted under the
laws of Virginia.



Item 7. Exemption from Registration Claimed.

Not applicable.
Item 8. Exhibits.

4.1 The Registrant’s Amended and Restated Articles of Incorporation, as amended March 28, 2003 (incorporated by reference to Exhibit 3.1
of the Registrant’s Form 10-Q (SEC File No. 000-25349) for the quarter ended February 28, 2003)

4.2 The Registrant’s Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 to the Registrant’s Registration Statement on
Form 10 (SEC File No. 000-25349) filed with the SEC on February 3, 1999)

5.1 Opinion and Consent of McGuireWoods LLP*

23.1 Consent of KPMG LLP*

23.2 Consent of BDO Seidman, LLP*

23.3 Consent of McGuireWoods LLP (included in Exhibit 5.1)

24.1 Powers of Attorney*

99.1 Hooker Furniture Corporation 2005 Stock Incentive Plan (incorporated by reference to Appendix B of the Registrant’s Definitive Proxy

Statement dated March 1, 2005 (SEC File No. 000-25349))

* Filed herewith.

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the “Securities Act”);

(i)  To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was
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registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.

2 That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Exchange Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
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person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Exchange Act
and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Martinsville, Commonwealth of Virginia, on October 11, 2005.

HOOKER FURNITURE CORPORATION

By: /s/ R. Gary Armbrister

R. Gary Armbrister
Chief Accounting Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated
on the 11* day of October 2005.

Signature Title

/s/ Paul B. Toms, Jr.* Chairman, Chief Executive Officer and Director
(principal executive officer)

Paul B. Toms, Jr.

/s/ Douglas C. Williams* President, Chief Operating Officer and Director

Douglas C. Williams

/s/ E. Larry Ryder Executive Vice President — Finance and Administration and Chief
Financial Officer (principal financial officer)

E. Larry Ryder

/s/ R. Gary Armbrister Chief Accounting Officer (principal accounting officer)

R. Gary Armbrister

/s/ W. Christopher Beeler* Director

W. Christopher Beeler

/s/ Robert M. Cooper, Jr.* Director

Robert M. Cooper, Jr.



/s/ John L. Gregory, III*

John L. Gregory, III

/s/ Mark F. Schreiber*

Mark F. Schreiber

/s/ Robert A. Taylor*

Robert A. Taylor

/s/ L. Dudley Walker*

L. Dudley Walker

/s/ Henry G. Williamson, Jr.*

Henry G. Williamson, Jr.

*By: /s/ R. Gary Armbrister

R. Gary Armbrister
Attorney-In-Fact

Director

Director

Director

Director

Director



EXHIBIT INDEX

Exhibit

Number Document

4.1 The Registrant’s Amended and Restated Articles of Incorporation, as amended March 28, 2003 (incorporated by reference to Exhibit 3.1 of the
Registrant’s Form 10-Q (SEC File No. 000-25349) for the quarter ended February 28, 2003)

4.2 The Registrant’s Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 to the Registrant’s Registration Statement on Form 10
(SEC File No. 000-25349) filed with the SEC on February 3, 1999)

5.1 Opinion and Consent of McGuireWoods LLP*

23.1 Consent of KPMG LLP*

23.2 Consent of BDO Seidman, LLP*

23.3 Consent of McGuireWoods LLP (included in Exhibit 5.1)

24.1 Powers of Attorney*

99.1 Hooker Furniture Corporation 2005 Stock Incentive Plan (incorporated by reference to Appendix B of the Registrant’s Definitive Proxy

Statement dated March 1, 2005 (SEC File No. 000-25349))

* Filed herewith.
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Exhibit 5.1
October 11, 2005
Board of Directors
Hooker Furniture Corporation
440 East Commonwealth Boulevard
Martinsville, Virginia 24112
Gentlemen:

Hooker Furniture Corporation (the “Company”) proposes to file with the Securities and Exchange Commission a registration statement on Form S-8 (the
“Registration Statement”) relating to the Hooker Furniture Corporation 2005 Stock Incentive Plan (the “Plan”). The Registration Statement covers 750,000 shares
of the Company’s common stock, no par value (the “Common Stock”), which have been reserved for issuance under the Plan.

In rendering this opinion, we have examined such certificates of public officials, certificates of officers of the Company, documents and records of the
Company (or copies of such documents and records certified to our satisfaction) and such other documents, certificates, records and papers as we have deemed
necessary as a basis for such opinion.

Based on the forgoing and on such legal considerations as we deem relevant, we are of the opinion that the Common Stock has been duly authorized, and,
when issued and delivered in accordance with the terms and provisions of the Plan, will be validly issued, fully paid and nonassessable.

The opinion set forth above is limited to matters of Virginia and United States federal law in effect on the date hereof.

We consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and in any amendment thereto. We do not admit by giving this consent
that we are in the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended.

Very truly yours,

/s/ McGuireWoods LLP



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors
Hooker Furniture Corporation:

We consent to the use of our reports dated February 21, 2005, with respect to the consolidated balance sheets of Hooker Furniture Corporation and subsidiaries as
of November 30, 2004 and 2003, and the related consolidated statements of income, cash flows and shareholders’ equity for each of the years in the two-year
period ended November 30, 2004, and management’s assessment of the effectiveness of internal control over financial reporting as of November 30, 2004, and
the effectiveness of internal control over financial reporting as of November 30, 2004, incorporated herein by reference.

/s/ KPMG LLP

Greensboro, North Carolina
October 11, 2005



Exhibit 23.2
Consent of Independent

Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this registration statement on Form S-8 of Hooker Furniture Corporation of our report dated December 13,
2002 (and dated as of January 2, 2003 and December 19, 2003 as noted therein), relating to the consolidated statements of income, shareholders’ equity and cash
flows of Hooker Furniture Corporation and subsidiary for the fiscal year ended November 30, 2002.

/s/ BDO Seidman, LLP

Richmond, Virginia
October 11, 2005



Exhibit 24.1
POWER OF ATTORNEY

Each of the undersigned hereby constitutes and appoints E. Larry Ryder, R. Gary Armbrister and Robert W. Sherwood his attorneys-in-fact, each with full
power to act without the other, to execute on his behalf, individually and in his capacity as an officer and/or director of Hooker Furniture Corporation (the
“Company”), and to file any documents referred to below relating to the registration of shares of the Company’s common stock, no par value, that may be issued
under the Hooker Furniture Corporation 2005 Stock Incentive Plan, such documents being: (i) one or more registration statements on Form S-8 to be filed with
the Securities and Exchange Commission; (ii) such statements with, and/or applications to, the regulatory authorities of any state in the United States, as may be
necessary to permit such shares to be offered in such states; (iii) any and all other documents required to be filed with respect thereto with any regulatory
authority; and (iv) any and all amendments (post-effective and pre-effective) to any of the foregoing, with all exhibits and documents required to be filed in
connection therewith.

Each of the undersigned further grants unto such attorneys, and each of them, full power and authority to perform each and every act necessary to be done
in order to accomplish the foregoing as fully as he himself might do.

IN WITNESS WHEREOF, each of the undersigned has executed this power of attorney as of this 30" day of March, 2005.

/s/ Paul B. Toms, Jr. /s/ Douglas C. Williams
Paul B. Toms, Jr. Douglas C. Williams

/s/ W. Christopher Beeler. Jr. /s/ John L. Gregory, I1I

W. Christopher Beeler, Jr. John L. Gregory, III

/s/ Mark F. Schreiber /s/ Robert A. Taylor

Mark F. Schreiber Robert A. Taylor

/s/ L. Dudley Walker /s/ Henry G. Williamson, Jr.

L. Dudley Walker Henry G. Williamson, Jr.



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints E. Larry Ryder, R. Gary Armbrister and Robert W. Sherwood his attorneys-in-fact, each with full power to
act without the other, to execute on his behalf, individually and in his capacity as a director of Hooker Furniture Corporation (the “Company”), and to file any
documents referred to below relating to the registration of shares of the Company’s common stock, no par value, that may be issued under the Hooker Furniture
Corporation 2005 Stock Incentive Plan, such documents being: (i) one or more registration statements on Form S-8 to be filed with the Securities and Exchange
Commission; (ii) such statements with, and/or applications to, the regulatory authorities of any state in the United States, as may be necessary to permit such
shares to be offered in such states; (iii) any and all other documents required to be filed with respect thereto with any regulatory authority; and (iv) any and all
amendments (post-effective and pre-effective) to any of the foregoing, with all exhibits and documents required to be filed in connection therewith.

The undersigned further grants unto such attorneys, and each of them, full power and authority to perform each and every act necessary to be done in order
to accomplish the foregoing as fully as he himself might do.

IN WITNESS WHEREOF, the undersigned has executed this power of attorney as of this 28" day of September, 2005.

/s/ Robert M. Cooper, Jr.

Robert M. Cooper, Jr.



