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March 27, 2008
Dear Shareholder:

I am pleased to invite you to attend the annual meeting of shareholders of Leggett & Platt, Incorporated to be held on Thursday, May 8, 2008, at
10:00 a.m. local time, at the Company s Wright Conference Center, No. 1 Leggett Road, Carthage, Missouri. Directions to the Wright
Conference Center are included on the back inside cover of this proxy statement.

The proxy statement contains three proposals from our Board of Directors: (1) the election of 10 directors; (2) the ratification of the Audit
Committee s selection of PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm for 2008; and (3) the
amendment and restatement of the Company s Flexible Stock Plan. The Board encourages you to vote FOR each of these proposals.

The proxy statement also contains a shareholder proposal seeking to add sexual orientation and gender identity to the Company s written
non-discrimination policy. For reasons explained in the proxy statement, the Board encourages you to vote AGAINST this proposal.

Your vote is important. Whether or not you plan to attend the meeting, please vote as soon as possible. You may vote your shares by Internet at
www.investorvote.com or by returning the enclosed proxy or voting instruction card. Specific instructions for these voting alternatives are
contained on the proxy or voting instruction card.

I appreciate your continued interest in Leggett & Platt.

Sincerely,

LEGGETT & PLATT, INCORPORATED

Felix E. Wright
Chairman of the Board



Edgar Filing: LEGGETT & PLATT INC - Form DEF 14A

Leggett & Platt, Incorporated
No. 1 Leggett Road
Carthage, Missouri 64836
NOTICE OF 2008 ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of shareholders of Leggett & Platt, Incorporated (the Company ) will be held at the Company s Wright Conference Center,
No. 1 Leggett Road, Carthage, Missouri 64836, on Thursday, May 8, 2008, at 10:00 a.m. local time:

1.  To elect 10 directors;

2. To ratify the selection of PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm for the year
ending December 31, 2008;

3. To approve the amendment and restatement of the Company s Flexible Stock Plan;

4.  If presented at the meeting, to vote on a shareholder proposal requesting the addition of sexual orientation and gender identity to the
Company s written non-discrimination policy; and

5. To transact such other business as may properly come before the meeting or any postponement or adjournment thereof.
You are entitled to vote only if you were a Leggett & Platt shareholder at the close of business on March 5, 2008.

An Annual Report to Shareholders outlining the Company s operations during 2007 accompanies this Notice of Annual Meeting and Proxy
Statement.

By Order of the Board of Directors

Ernest C. Jett
Secretary
Carthage, Missouri

March 27, 2008



Edgar Filing: LEGGETT & PLATT INC - Form DEF 14A

IMPORTANT NOTICE: Regarding the Availability of Proxy Materials
for the Shareholder Meeting To Be Held on May 8, 2008.

The enclosed proxy materials and access to the Proxy Voting Site are also available to you on the Internet. You are encouraged to review all of
the information contained in the proxy materials before voting.

The Company s Proxy Statement, Annual Report and other proxy materials are available at:
www.leggett.com/proxy/2008/default.asp
The Company s Proxy Voting site can be found at:

www.investorvote.com
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QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING
Why am I receiving these materials?

The Board of Directors (the Board ) of Leggett & Platt, Incorporated (the Company or Leggett ) is providing these materials to you in connection
with the Company s annual meeting of shareholders on May 8, 2008. These materials were first sent to shareholders on March 27, 2008. As a

Leggett shareholder, you are entitled and encouraged to vote on the items of business presented in these proxy materials. You are invited to

attend the annual meeting, but you do not have to attend to be able to vote.

Where can I obtain financial information about Leggett?

Our Annual Report to Shareholders, including our Form 10-K and containing financial statements of the Company for the year ended

December 31, 2007, is enclosed in the same mailing with this proxy statement. The Company s Proxy Statement, Annual Report to Shareholders
(including Form 10-K), and other proxy materials are also available at www.leggett.com/proxy/2008/default.asp. Information on our website
does not constitute part of this proxy statement.

What business will be voted on at the annual meeting?

Shareholders will vote on the following business items at the annual meeting:

The election of 10 directors

The ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2008

The amendment and restatement of the Flexible Stock Plan

A shareholder proposal requesting the addition of sexual orientation and gender identity to the Company s written non-discrimination
policy, if presented at the meeting

Any other business that is properly brought before the meeting
How does the Board recommend that I vote?

The Board recommends that you vote:

FOR each of the director nominees

FOR the ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2008

FOR the amendment and restatement of the Flexible Stock Plan

AGAINST the shareholder proposal requesting the addition of sexual orientation and gender identity to the Company s written
non-discrimination policy
What shares can I vote?
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The only class of outstanding voting securities is the Company s $.01 par value common stock. Each share of common stock issued and
outstanding at the close of business on March 5, 2008 (the Record Date ) is entitled to one vote on each matter submitted to a vote at the annual
meeting. On the Record Date, we had 167,192,649 shares of common stock issued and outstanding.

You may vote all shares of Leggett common stock you owned on the Record Date. This includes (i) shares held directly in your name as the
shareholder of record, (ii) shares held for you as the beneficial owner through a broker, trustee or other nominee, sometimes referred to as shares
held in street name, and (iii) shares held for you in Company benefit plans.

10
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Shareholder of Record

If your shares are registered directly in your name with our transfer agent, Computershare, you are considered the shareholder of record, and
these proxy materials were sent to you directly. As the shareholder of record, you have the right to grant your proxy vote directly or to vote in
person at the annual meeting. We have enclosed a proxy card for you to use.

Beneficial Owner

If you hold shares in a brokerage account or through some other nominee, you are considered the beneficial owner of the shares held in street
name, and these proxy materials were forwarded to you from the broker, trustee or nominee, together with a voting instruction card. As the
beneficial owner, you have the right to direct your broker, trustee or nominee how to vote your shares by proxy. Although you are invited to
attend the annual meeting, you may not vote these shares in person unless you obtain a legal proxy from the broker, trustee or nominee. You
may vote your shares by any of the options listed on the voting instruction card.

Benefit Plans

If you hold Company stock in the Stock Bonus Plan and/or 401 (k) Plan, you will receive a voting instruction form in a separate mailing. You
will need to complete and return the voting instruction form to vote these shares (Internet voting is not available). The Company must receive
your completed voting instruction form by April 28, 2008. If you do not provide instructions or your instructions are not received by April 28,
2008, the plan trustees will vote the shares credited to your account in accordance with the recommendation of their respective investment
committees.

How do I submit my vote?

Generally, you may vote by Internet at www.investorvote.com, by signing and returning the proxy or voting instruction card, or in person at the
meeting. If you vote by Internet, you do not need to return the proxy or voting instruction card. You will need to have your proxy or voting
instruction card in hand if you vote by Internet. Specific voting instructions are found on the proxy card or voting instruction card included with
this proxy statement.

Can I change my vote?

If you are a shareholder of record, you may change your vote or revoke your proxy any time before the annual meeting by (i) submitting a valid,
later-dated proxy, (ii) submitting a valid, subsequent vote by the Internet, (iii) notifying the Company s Secretary that you have revoked your
proxy, or (iv) completing a written ballot at the annual meeting.

If you hold shares as the beneficial owner, you may change your vote by submitting new voting instructions to your broker, trustee or other
nominee or, if you have obtained a legal proxy from your broker, trustee or nominee, by voting in person at the annual meeting.

If you hold shares in Company benefit plans, you can revoke your vote instructions by delivering a valid, later-dated voting instruction form
prior to the deadline specified in the voting instructions.

How many votes are needed to conduct business at the annual meeting?

A majority of the outstanding shares of common stock entitled to vote must be present at the annual meeting, or represented by proxy, in order to
meet the quorum requirement to transact business. Both abstentions and broker non-votes (described in the following question) are counted for
the purpose of determining a quorum. If a quorum is not present, the annual meeting will be adjourned for not more than 90 days to reach a
quorum.

11
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How are votes counted?

In the election of directors, you may vote for all of the nominees or withhold your vote for one or more of the nominees. For the other proposals,
you may vote for, against or abstain. An abstain vote has the same effect as a vote against the proposal. For a director to be elected or a proposal
to be approved, our bylaws require the affirmative vote of a majority of those shares present and entitled to vote. For Proposal Three, the
amendment and restatement of the Company s Flexible Stock Plan, New York Stock Exchange ( NYSE ) rules require an additional level of
shareholder approval a majority of the votes cast must be in favor, and the total number of votes cast must be more than 50% of all shares entitled
to vote on the proposal.

If you return a proxy card without marking one or more proposals, your proxy will be voted for those unmarked proposals in accordance with
the Board s recommendation: FOR the election of each nominee for director, FOR the ratification of PricewaterhouseCoopers LLP as the
Company s independent registered public accounting firm, FOR the amendment and restatement of the Flexible Stock Plan, and AGAINST the
proposal to add sexual orientation and gender identity to the Company s written non-discrimination policy.

If you hold shares in street name through a broker or other nominee and do not vote your shares or provide voting instructions, your broker may
vote on your behalf for those proposals that are considered routine. Proposals One and Two in this proxy statement are considered routine. For
non-routine proposals, such as Proposals Three and Four, if you do not vote your shares or provide voting instructions to your broker or other
nominee, the broker will not be permitted to vote your shares this is a broker non-vote. Broker non-votes are not counted as shares present and
entitled to be voted and, therefore, will not affect the outcome of the vote, except in the case of Proposal Three to the extent the total votes cast
do not represent more than 50% of the shares entitled to vote.

If we do not receive voting instructions for shares held in the Stock Bonus Plan or 401(k) Plan, the plan trustees will vote those shares in
accordance with the recommendation of their respective investment committees.

Who pays the cost of soliciting votes at the annual meeting?

Leggett is making this solicitation and will pay the entire cost of preparing, assembling, printing, and mailing these proxy materials to solicit
votes for the annual meeting. Upon request, we will also reimburse brokers and other nominees for forwarding proxy and solicitation materials
to shareholders. If you choose to access proxy materials or vote by Internet, you are responsible for any Internet access charges you may incur.

We have engaged Georgeson Inc. to assist in the solicitation of proxies by mail or telephone, in person, or otherwise. Georgeson s fees are
expected to be $17,500 plus expenses. If necessary to assure sufficient representation at the meeting, employees of the Company, at no
additional compensation, may request the return of proxies.

Where can I find the voting results of the annual meeting?

We will announce preliminary voting results at the annual meeting and issue a press release immediately following the meeting. We will publish
the final vote count in our quarterly report on Form 10-Q for the second quarter of 2008.

What should I do if I receive more than one set of proxy materials?

You may receive multiple sets of proxy materials if you hold shares in more than one brokerage account or if you are a shareholder of record and
have shares registered in more than one name. Please vote the shares on each proxy card or voting instruction card you receive.

12
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We have adopted a procedure known as householding which allows us, unless a shareholder withholds consent, to send one proxy statement and
annual report to multiple shareholders of record sharing the same address. Each shareholder at a given address will receive a separate proxy card.
If you are receiving multiple sets of proxy materials and wish to have your accounts householded, call Computershare at 800-884-4225 or send
written instructions to Computershare, 250 Royall Street, Canton, MA 02021. If you no longer wish to participate in householding, you must
provide written notification to Computershare to revoke your consent.

Many brokerage firms participate in householding as well. If you have a householding request for your brokerage account, please contact your
broker.

How may I obtain another set of proxy materials?

If you received only one set of proxy materials for multiple shareholders of record and wish to receive another set this year, we will promptly
send you an additional copy if you request one by calling us at 1-800-888-4569 or writing to Leggett & Platt, Incorporated, Attn: Investor
Relations, No. 1 Leggett Road, Carthage, MO 64836.

In addition, you can access a complete set of proxy materials, which include the Notice of Meeting, Proxy Statement, and Annual Report to
Shareholders (including Form 10-K) on the Internet at www.leggett.com/proxy/2008/default.asp.

To ensure that you receive multiple copies in the future, please contact Computershare at the number or address in the preceding question to
withhold your consent for householding.

How do I elect to receive online proxy materials instead of paper copies?

Registered shareholders can save the Company the expense of mailing printed proxy materials by consenting to receive them in electronic
format instead. You can choose this option by completing the required information at either www.computershare.com/investor or
www.investorvote.com. Your choice will remain in effect until you revoke it.

By choosing to receive the annual meeting materials online, you are also agreeing that the online notice of the annual meeting is equivalent to
the personal delivery of written notice. If you choose this option, you will receive an e-mail notice prior to the next annual meeting that will
provide the links to the annual meeting materials online. This e-mail notice will also provide instructions to vote your proxy online.

You may later revoke your consent or specifically request that hard copy proxy materials be sent to you. To change or revoke your consent,
follow the instructions on www.computershare.com/investor.

What is the deadline to propose actions for next year s annual meeting or to nominate a director?

Shareholders may propose actions for consideration at future annual meetings by either presenting them for inclusion in the Company s proxy
statement or by soliciting votes independent of our proxy statement. To be properly brought before the meeting, all shareholder actions must
comply with our bylaws, as well as SEC requirements under Regulation 14A. Leggett s bylaws are posted on the Corporate Governance section
of our website at www.leggett.com. Notices specified for the types of shareholder actions set forth below must be addressed to Leggett & Platt,
Incorporated, Attn: Corporate Secretary, No. 1 Leggett Road, Carthage, MO 64836.

Shareholder Proposal Included in Proxy Statement

If you intend to present a proposal at the 2009 annual meeting, SEC rules require that the Corporate Secretary receive the proposal at the address
given above by November 27, 2008 for possible inclusion in the proxy statement. We will determine whether to include a proposal in the proxy
statement in accordance with SEC rules governing the solicitation of proxies.
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Shareholder Proposal Not Included in Proxy Statement

If you intend to submit a proposal at the 2009 annual meeting by soliciting votes independent of the Company s proxy statement, Section 1.2 of
our bylaws requires that the Company receive timely notice of the proposal no earlier than December 9, 2008 and no later than January 28, 2009.
The notice must include a description of the proposed business, the name and address of the shareholder and number of shares held, any material
interest of the shareholder in the business, and other matters specified in the bylaws. The nature of the business also must be appropriate for
shareholder action under applicable law.

The bylaw requirements also apply in determining whether notice is timely under SEC rules relating to the exercise of discretionary voting
authority.

Director Nominee Included in Proxy Statement

If you wish to recommend a director candidate to the Nominating & Corporate Governance Committee for possible inclusion in the proxy
statement, please see the requirements described under _Consideration of Director Nominees on page 11.

Director Nominee Not Included in Proxy Statement

If you intend to nominate a director candidate for election outside of the Company s nomination process, our bylaws require the Company
receive timely notice of the nomination no earlier than December 9, 2008 and no later than January 28, 2009. The notice of nomination must
include the information specified in Section 2.2 of the bylaws, including the name and address of the shareholder making the nomination, the
number of shares held by the shareholder, the name, address and occupation of each proposed nominee, and certain other information.

CORPORATE GOVERNANCE AND BOARD MATTERS
Corporate Governance

Leggett has a long-standing commitment to sound corporate governance principles and practices. The Board has adopted Corporate Governance
Guidelines that establish the roles and responsibilities of the Board and Company management. The Board also has adopted a Code of Business
Conduct and Ethics applicable to all Company employees, officers and directors, as well as a separate Financial Code of Ethics applicable to the
Company s CEO, CFO, principal accounting officer and corporate controller. These documents are published on our website at www.leggett.com
and are available in print form to any shareholder who requests them.

Director Independence and Presiding Director

The Company has adopted Categorical Standards for Director Independence (the Categorical Standards ) that meet, and in some areas exceed,
the NYSE listing standards. The Categorical Standards are attached to this proxy statement as Appendix A and are published on our website at
www.leggett.com. The Categorical Standards assist the Board in determining director independence but are not the exclusive measure to assess a
director s independence. A director who meets all of the Categorical Standards will be presumed to be independent, but the Board reviews all
relevant facts and circumstances of a relationship covered by the standards and, based upon such review, may determine that a director is not
independent. The Board also determines the independence of any director with a relationship to the Company that is not covered by the
Categorical Standards.

The Board reviews director independence annually and upon learning of any change in circumstances during the year that may affect a director s
independence. In connection with its annual review, the Board
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evaluates any transactions or relationships between directors and their immediate family members and the Company. In particular, for director
McClanathan, the Board considered Company purchases from Mr. McClanathan s employer and found the purchase amounts to be well below
the threshold permitted in the Categorical Standards. Based on its review, the Board has affirmatively determined that all of its non-management
directors, except former CEOs Harry M. Cornell, Jr. and Felix E. Wright, are independent. (See the table on page 9 for a complete list of the
independent directors.) The Board found no business or other relationship involving an independent director and the Company that did not fit
within the Categorical Standards or that presented any potential conflict to independence.

In accordance with the Corporate Governance Guidelines, non-management directors regularly hold executive sessions without management
present. At least one executive session per year is attended by only independent non-management directors. The Board has chosen Richard T.
Fisher as the Presiding Director for meetings of the independent non-management directors. As Presiding Director, Mr. Fisher also makes at
least two additional visits to Company sites per year and is available to the Chairman of the Board and Chief Executive Officer for consultation
as needed.

Communications with the Board

Shareholders and other interested parties may write to the Board by e-mail at presidingdirector @leggett.com, which communications are
received directly by Mr. Fisher, the Board s Presiding Director. Shareholder communications can also be addressed to: L&P Presiding Director,
P.O. Box 637, Carthage, MO 64836. Correspondence to this address is reviewed by the Secretary s office, which periodically forwards to

Mr. Fisher all communications except items unrelated to the functions of the Board of Directors (for example, advertisements and junk mail). In
his discretion, Mr. Fisher may forward communications to the full Board or to any or all of the independent directors for further consideration.

15



Edgar Filing: LEGGETT & PLATT INC - Form DEF 14A

Board and Committee Composition and Meetings

The Board held seven meetings in 2007, and its committees met the number of times listed in the table below. All directors attended at least 75%
of their committee meetings in 2007. All directors attended at least 75% of the 2007 Board meetings, except Raymond Bentele who was absent
from two Board meetings due to illness. Directors are expected to attend the Company s annual meeting of shareholders, and all of them attended
the 2007 annual meeting.

The Board has an Audit Committee, a Compensation Committee and a Nominating & Corporate Governance Committee. The membership and
function of each of the committees are described below. The Board also has an Executive Committee composed of Richard Fisher (Chair),
David Haffner and Maurice Purnell. With the exception of the Executive Committee, each committee is composed entirely of independent
directors and operates under a written charter adopted by the Board. The committee charters are published in the Corporate Governance section
of our website at www.leggett.com and are available in print form to any shareholder who requests them.

Nominating &

Corporate
Audit Compensation Governance

Independent Non-Management Directors:
Raymond F. Bentele Member
Ralph W. Clark Member
R. Ted Enloe III Chair
Richard T. Fisher Member Member Member
Joseph W. McClanathan Member Member
Judy C. Odom Chair Member Member
Maurice E. Purnell Jr. Chair
Phoebe A. Wood Member Member

Non-Management Directors:
Harry M. Cornell Jr.
Felix E. Wright

Management Directors:
Karl G. Glassman
David S. Haffner

Number of Meetings in 2007 4 7 3
Audit Committee

All Audit Committee members meet the higher independence standard for audit committee service under NYSE and SEC rules and are
financially literate, as defined by NYSE rules. Four members, Raymond Bentele, Richard Fisher, Judy Odom, and Phoebe Wood, possess the
training, skills, and experience required to meet the SEC definition of an audit committee financial expert. None of the members serves on the
audit committee of more than three public companies.

The Audit Committee assists the Board in the oversight of: (i) the independent registered public accounting firm s qualifications, independence,
appointment, compensation, retention, and performance; (ii) the Company s internal controls over financial reporting; (iii) the guidelines and
policies to govern risk assessment and management; (iv) the performance of the Company s internal audit function; (v) the integrity of the
Company s financial statements and its external financial reporting; and (vi) the Company s legal and regulatory compliance.

We have posted on our website and corporate intranet a procedure for employees and others to confidentially report to the Audit Committee any
questionable accounting, internal control, or auditing matters. The Vice President of Internal Audit has a direct reporting relationship to the
Audit Committee and is responsible for receiving, processing, and maintaining records of the reports. The Chair of the Audit Committee reviews
all complaints and accompanying investigations and may request the full Committee s review of a complaint to determine appropriate actions.
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Compensation Committee

The Compensation Committee assists management and the Board in developing and maintaining the Company s policies relating to (i) CEO,
executive officer, and director compensation and (ii) Company equity and incentive compensation plans that are subject to Board approval. The
Committee strives for policies that will (i) support the Company s business objectives, (ii) attract and retain high quality leadership, and (iii) link
compensation with business objectives and performance.

The Committee may delegate its duties and responsibilities to one or more Committee members or officers of the Company as it deems
appropriate, but may not delegate authority to non-members for any action involving executive officers.

The Committee conducts a comprehensive review of executive officer compensation each year in March, prior to approving any salary
increases. Details of the Committee s 2007 review are included in the Compensation Discussion & Analysis section on page 28.

The Committee determines the compensation paid to the Company s executive officers. The Chief Executive Officer reviews each executive
officer s performance in consultation with the individual s supervisor and recommends appropriate compensation adjustments to the Committee.
The Committee determines the Chief Executive Officer s compensation independent of management.

The Committee also periodically reviews cash and equity compensation for directors and recommends any director compensation changes to the
full Board for approval.

Company managers in the Human Resources and Corporate Affairs departments provide data needed for compensation decisions at the
Committee s request. The Committee may hire outside compensation consultants as needed for the proper discharge of its duties, but it did not
use any outside consulting services in connection with executive or director compensation decisions in 2007.

The Company engaged Compensia to review the Compensation Discussion & Analysis (CD&A) and executive compensation disclosures
contained in this proxy statement and incorporated by reference into the Company s Form 10-K for 2007. The scope of Compensia s engagement
included the following:

Review and comment on the draft CD&A and respond to questions related to the CD&A from management and the Committee

Review and comment on a draft of the executive compensation tabular and narrative disclosure

Review final CD&A and tabular and narrative disclosures for inclusion in the proxy statement

Answer technical questions regarding the SEC s executive compensation disclosure rules

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee had an interlocking relationship as described in Item 407(e)(4) of Regulation S-K.

Nominating & Corporate Governance Committee

The Nominating & Corporate Governance Committee (i) assists the Board in developing and maintaining the Company s corporate governance
principles, policies, and procedures, (ii) identifies qualified candidates for Board membership and recommends director nominees to the Board,
(iii) reviews director independence and related person transactions, and (iv) reviews and makes recommendations to the Board regarding the
Board s size, composition, and policies.

10
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Consideration of Director Nominees

The Nominating & Corporate Governance Committee (the Committee ) is responsible for identifying and evaluating qualified candidates for
election to the Board of Directors. Following its evaluation, the Committee recommends to the full Board a slate of director candidates for
inclusion in the Company s proxy statement and proxy card.

In the case of incumbent directors, the Committee reviews each director s overall service during his or her current term, including the number of
meetings attended, level of participation, quality of performance, and any transactions between the director and the Company. In the case of new
director candidates, the Committee first determines whether the nominee must be independent under NYSE rules, then identifies any special
needs of the current Board. The Committee will consider individuals recommended by Board members, Company management, shareholders
and, if it deems appropriate, a professional search firm.

The Board of Directors may also consider candidates to fill a vacancy in the Board outside of the Annual Shareholder Meeting process. The
Committee will use the same criteria as are used to evaluate a director nominee to be elected by shareholders. In the event of a vacancy to be
filled by the Board, the Committee will recommend one or more candidates for election and proxies will not be solicited.

The Committee seeks to identify and recruit the best available candidates. Qualified candidates will be considered without regard to race, color,
religion, sex, ancestry, national origin or disability. The Committee believes director candidates should have the following minimum
qualifications:

Character and integrity

A commitment to the long-term growth and profitability of the Company

A willingness and ability to make a sufficient time commitment to the affairs of the Company in order to effectively perform the
duties of a director, including regular attendance at Board and committee meetings

Significant business or public experience relevant and beneficial to the Board and the Company
In addition to the minimum qualifications described above, the Committee may also consider the following factors in evaluating candidates for
recommendation to the Board:

Present and anticipated needs of the Board for particular experience or expertise and whether the candidate would satisfy those needs

Requirement for the Board to have a majority of independent directors and whether the candidate would be considered independent

Whether the candidate would be considered an audit committee financial expert or financially literate as described in NYSE listing
standards and the Audit Committee charter

Accomplishments of each candidate in his or her field

Outstanding professional and personal reputation
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Relevant experience, including experience at the strategy/policy setting level, high level managerial experience in a complex
organization, industry experience and familiarity with the products and processes used by the Company

Ability to exercise sound business judgment

Breadth of knowledge about issues affecting the Company

Ability and willingness to contribute special competencies to Board activities

A willingness to assume broad fiduciary responsibility

Fit with the Company s culture

11
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Following the Committee s initial review of a candidate s qualifications, one or more Committee members will interview the candidate. The
Committee may arrange subsequent interviews with the Chairman of the Board, Presiding Director, and/or members of the Company s
management.

The Committee does not intend to alter the manner in which it evaluates candidates, including the minimum criteria set forth above, for
candidates recommended by a shareholder. Shareholders who wish to recommend candidates for the Committee s consideration must submit a
written recommendation to the Secretary of the Company at No. 1 Leggett Road, Carthage, MO 64836. Recommendations must be sent by
certified or registered mail and received by December 15th for consideration at the following year s annual meeting of shareholders.
Recommendations must include the following:

Shareholder s name, number of shares owned, length of period held, and proof of ownership

Candidate s name, address, phone number and age

A resume describing, at a minimum, the candidate s educational background, occupation, employment history, and material outside
commitments (e.g., memberships on other boards and committees, charitable foundations, etc.)

A supporting statement which describes the candidate s reasons for seeking election to the Board of Directors and documents his or her
ability to satisfy the director qualifications described above

The candidate s consent to a background investigation

The candidate s written consent to stand for election if nominated by the Board and to serve if elected by the shareholders

Any other information that will assist the Committee in evaluating the candidate in accordance with this procedure
The Corporate Secretary will promptly forward these materials to the Committee Chair and the Chairman of the Board. The Committee may
contact recommended candidates to request additional information necessary for its evaluation or for disclosure under applicable SEC rules.

Separate procedures apply if a shareholder wishes to nominate a director candidate for election at a meeting of shareholders. Those procedures,

contained in our bylaws, are discussed in the Question and Answer section of this proxy statement on page 6.

Review of Related Person Transactions

According to the Company s Corporate Governance Guidelines, the Nominating & Corporate Governance Committee reviews and approves or
ratifies transactions with related persons unless the transaction is compensatory in nature, in which case the duty falls to the Compensation
Committee.

A Related Person is: (i) a person who has served as an executive officer, director or director nominee of the Company at any time since the
beginning of the last fiscal year; (ii) a shareholder beneficially owning in excess of 5% of any class of the Company s voting securities; (iii) an
immediate family member of any person described in clause (i) or (ii); or (iv) an entity in which any of the foregoing persons has, or will have, a
direct or indirect material interest.

An Interested Transaction is any transaction, arrangement or relationship, or series of similar transactions, involving an amount that exceeds or
is expected to exceed $120,000 in the aggregate, in which the Company or its subsidiaries was, is, or will be a participant and in which a Related
Person had, has, or will have a direct or indirect material interest, and the transaction, arrangement or relationship is not specifically excluded
from the disclosure requirements of Item 404(a) of Regulation S-K.
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The Company s executive officers and directors are expected to notify the Company s Corporate Secretary or Deputy Corporate Secretary of any
current or proposed transaction that may be an Interested Transaction. The Corporate Secretary will determine if it is an Interested Transaction
and, if so, will include it for consideration at the next meeting of the appropriate Committee.

Approval should be obtained in advance of an Interested Transaction whenever practicable. If it becomes necessary to approve an Interested
Transaction between meetings, the Chair of the Committee is authorized to act on behalf of the Committee. The Chair will provide a report on
the matter to the full Committee at its next meeting.

Although the appropriate Committee may review any transaction with a Related Person, the following Interested Transactions are specifically
pre-approved and no further action need be taken:

Any employment by the Company of an executive officer of the Company if (i) the related compensation is required to be reported in
the Company s proxy statement under Item 402 of the SEC s compensation disclosure requirements (generally applicable to named
executive officers); or (ii) the compensation is paid to an executive officer who is not required to be named in the Summary
Compensation Table if the Compensation Committee has approved the compensation arrangement.

Any compensation paid to a director if the compensation is required to be reported in the Company s proxy statement under
Item 402(k) of the SEC s compensation disclosure requirements and is approved by the Board of Directors.

Transactions in fulfillment of contractual obligations where the contract or arrangement was previously approved by the Board or a
committee of the Board.

Any transaction with another company at which a Related Person s only relationship is as an employee (other than an executive
officer), director or beneficial owner of less than 10% of that company s shares, if the aggregate amount involved over any 12-month
period does not exceed the greater of $1,000,000, or 2% of that company s total annual revenues.

Any charitable contribution, grant, or endowment by the Company to a charitable organization, foundation or university at which a
Related Person s only relationship is as an employee (other than an executive officer) or a director, if the aggregate amount involved
does not exceed the greater of $1,000,000, or 2% of the charitable organization s total annual receipts.

Transactions available to all employees generally and conducted on similar terms.

Any transaction where the Related Person s interest arises solely from the ownership of the Company s common stock and all holders
of the Company s common stock received the same benefit on a pro rata basis (e.g. dividends).

Any transaction involving a Related Person where the rates or charges involved are determined by competitive bids.

Any transaction with a Related Person involving the rendering of services as a common or contract carrier, or public utility, at rates or
charges fixed in conformity with law or governmental authority.

Any transactions with a Related Person involving services as a bank depository of funds, transfer agent, registrar, trustee under a trust
indenture or similar services.
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Employee compensatory arrangements, other than executive officers, established in the ordinary course of business.

Any transaction, contract or arrangement approved by the Board of Directors.
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Director Compensation

Employee directors receive an annual retainer of $3,000 which is included in the All Other Compensation column of the Summary

Compensation Table on page 40. Compensation earned in 2007 by non-employee directors is set forth in the table below. Directors may elect to
defer their cash compensation into stock options or stock units under the Company s Deferred Compensation Program, described on page 49. The
Company also pays for all travel expenses the directors incur to attend Board meetings.

Non-Qualified

Fees Earned Stock Option Deferred
or Paid Awards Awards Compensation All Other

Director in Cash (1) (2) 3) Earnings (4) Compensation Total

Raymond F. Bentele $ 60,000 $ 63,330 $ 487 $ 3,648 $ 127,465
Ralph W. Clark $ 58,000 $63,330 $ 353 $ 3,035 $ 124,718
Harry M. Cornell, Jr. (5) $ 50,000 $ 63,330 $ 4,447 $ 117,777
R. Ted Enloe III $ 60,000 $63,330 $ 3,089 $ 126,419
Richard T. Fisher $ 80,000 $ 68,330 $ 244 $ 4,064 $ 152,638
Joseph W. McClanathan $ 60,000 $63,330 $ 1,698 $ 125,028
Judy C. Odom $ 70,000 $ 69,580 $ 384 $ 3,233 $ 143,196
Maurice E. Purnell, Jr. $ 55,000 $63,330 $ 1,698 $ 120,028
Phoebe A. Wood $ 61,000 $ 78,580 $ 694 $ 4,474 $ 144,748

(1) The following directors deferred a portion of their 2007 cash compensation into stock units under the Company s Deferred Compensation
Program: Fisher $20,000; Odom $25,000; and Wood $61,000. Mr. Clark deferred $14,500 into a cash deferral.

(2) Amounts reported in this column reflect two types of stock awards, described below: (a) an annual restricted stock award; and
(b) the discount on stock units acquired in lieu of cash compensation under the Company s Deferred Compensation Program.

(a) Directors are granted restricted stock awards in May each year upon their election or re-election to the Board. These shares vest one
year after grant. Under FAS 123R, the Company recognizes compensation expense equal to the market value of the stock on the
grant date over the service period of the award. Amounts reported in this column represent the compensation expense recognized in
our 2007 financial statements related to the awards made in 2006 and 2007. The 2007 award was for 2,947 shares, having a grant
date fair value of $70,000. These 2,947 shares were the directors only unvested restricted stock as of December 31, 2007.

(b) Under the Deferred Compensation Program, stock units are acquired at a 20% discount to the market value of the Company s stock.
This column includes amounts attributable to this discount as follows: Fisher $5,000; Odom $6,250; Wood $15,250. Under FAS 123R,
the Company recognizes compensation expense equal to the 20% discount.

(3) No stock options were granted to directors in 2007, and the Company recognized no compensation expense in 2007 for previously granted
options.

The directors held outstanding stock options as of December 31, 2007 as described below. Options that were granted in lieu of cash
compensation under our Deferred Compensation Program are listed separately in the DC Options column. Mr. Cornell holds an additional
113,525 options that relate to his prior service as an employee.

DC
Director Options Options Total
Bentele 10,482 16,712 27,194
Clark 12,697 3,226 15,923
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1,454
19,858
10,482

1,454
11,083
10,482

976

26,774

27,594

1,454
46,632
10,482

1,454
11,083
38,076

976
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(4) Directors who elect to forego cash compensation in exchange for stock units receive dividend equivalents acquired at a 20% discount to

market value. The 20% discount on those dividend equivalents is reported in this column.

Five directors currently have Deferred Compensation stock unit accounts. Details of the units they acquired in 2007 and their ending

account balances are set forth below.

Beginning
Director Balance
Bentele 3,934
Clark 2,206
Fisher 1,340
Odom 1,655
Wood 2,712

Stock Units
Credited for 2007
Compensation &

Dividend

Equivalents

1,183
1,478
3,623

Stock Units
Credited in 2007
for Dividend
Equivalents on
Previous Deferrals
109
76
39
69
110

Stock Units
Distributed
in 2007
(1,575)
(635)
(494)

Stock Units in
Account @ 12/31/07

2,468
1,647
2,068
3,200
6,445

(5) Mr. Cornell receives other post-retirement benefits under the terms of his previous employment agreement with the Company. These are

described in the _Transactions With Related Persons

section on page 57.

At December 31, 2007, Mr. Wright was also a non-employee director. However, because he served as an executive officer for part of the year,
his compensation is disclosed in the Summary Compensation Table on page 40.

In addition to the elected directors, we have one Advisory Director, Duane W. Potter. In 2007, Mr. Potter received a $21,000 cash retainer for
his services. He does not receive any equity compensation.

The standard compensation package for directors consists of a grant of restricted stock with a grant date market value of $70,000 on the date of

each annual meeting of shareholders and the following cash compensation:

Item

Board Retainer
Employee Director
Non-employee Director
Advisory Director
Audit Committee

Chair

Member

Compensation Committee
Chair

Member

N&CG Committee
Chair

Member

Presiding Director

15

Retainer

$ 3,000
$ 50,000
$ 21,000

$ 12,000
$ 8,000

$ 10,000
$ 6,000

$ 5,000
$ 4,000
$ 12,000
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the annual meeting, 10 directors will be elected to hold office until the next annual meeting of shareholders or until their successors are
elected and qualified. All the director nominees have been previously elected by Company shareholders. Brief biographies of this year s slate of
director nominees are provided below. If any nominee named below is unable to serve as a director (an event the Board does not anticipate), the
proxy will be voted for a substitute nominee, if any, designated by the Board.

If a nominated director fails to receive an affirmative majority of the votes cast in the director election, the director has agreed to submit a
resignation to the Board. The Board, in its discretion, may accept the resignation. Our employment agreements with Mr. Haffner and
Mr. Glassman provide that they may terminate the agreement if not elected as a director. (See page 50 for a description of the agreements.)

Raymond F. Bentele, age 71, served as President and Chief Executive Officer of Mallinckrodt, Inc., a manufacturer of medical and specialty
chemical products, from 1981 until his retirement in 1992. He serves as a director of The Mosaic Company, a producer of crop nutrient minerals,
and AMCON Distributing Company, a distributor of food and beverage products. He was first elected as a director of the Company in 1995.

Ralph W. Clark, age 67, was a Vice President of International Business Machines Corporation (IBM) from 1988 until 1994. He also served as
Chairman of Frontec AMT Inc., a software company, until his retirement in 1998. Mr. Clark was first elected as a director of the Company in
2000.

Robert Ted Enloe, III, age 69, has been Managing General Partner of Balquita Partners, Ltd., a family securities and real estate investment
partnership, since 1996. He also served as President and Chief Executive Officer of Optisoft, Inc., a manufacturer of intelligent traffic systems,
from 2003 to 2005. He served as President and Interim CEO of Surgient Networks, Inc., a computer equipment and software company, during
2002. Mr. Enloe serves as a director of Silicon Laboratories Inc., a designer of mixed-signal integrated circuits, and Live Nation, Inc., a venue
operator, promoter and producer of live entertainment events. He was first elected as a director of the Company in 1969.

Richard T. Fisher, age 69, has been Senior Managing Director, Midwest Division of Oppenheimer & Co., an investment banking firm since
2002. He served as Managing Director of CIBC World Markets Corp., an investment banking firm, from 1990 to 2002. Mr. Fisher was first
elected as a director of the Company in 1972.

Karl G. Glassman, age 49, was appointed Chief Operating Officer of the Company in 2006 and Executive Vice President in 2002. He
previously served the Company as President of the Residential Furnishings Segment from 1999 to 2006, Senior Vice President from 1999 to
2002, and President of Bedding Components from 1996 through 1998. Mr. Glassman has served the Company in various capacities since 1982.
He was first elected as a director of the Company in 2002.

David S. Haffner, age 55, was appointed Chief Executive Officer of the Company in 2006 and has served as President of the Company since
2002. He previously served as the Company s Chief Operating Officer from 1999 to 2006, Executive Vice President from 1995 to 2002, and has
served the Company in other capacities since 1983. Mr. Haffner serves as a director of Bemis Company, Inc., a manufacturer of flexible
packaging and pressure sensitive materials. Mr. Haffner was first elected as a director of the Company in 1995.

Joseph W. McClanathan, age 55, has served as President and Chief Executive Officer of the Energizer Battery Division of Energizer Holdings,
Inc., a manufacturer of dry cell batteries and flashlights, since January 2004. Prior to his current position, he served Energizer as President,
North America, from 2002 to 2004, and as Vice President, North America, from 2000 to 2002. He was first elected as a director of the Company
in 2005.

Judy C. Odom, age 55, served as Chairman of the Board and Chief Executive Officer of Software Spectrum, Inc., a computer software
company, until 2002. She is a director of Harte Hanks Inc., a direct marketing company. Ms. Odom was first elected as a director of the
Company in 2002.
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Maurice E. Purnell, Jr., age 68, has been Of Counsel to the law firm of Locke Lord Bissell & Liddell LLP, or its predecessor firm, since 2002.
He was a partner of Locke Lord Bissell & Lidell s predecessor firm from 1972 to 2002. Mr. Purnell was first elected as a director of the
Company in 1988.

Phoebe A. Wood, age 54, currently is Vice Chairman and Chief Financial Officer of Brown-Forman Corporation, a diversified consumer
products manufacturer, but she has announced her intention to retire on April 30, 2008. She was appointed Vice Chairman in 2007 and has
served as Chief Financial Officer since 2001. She also served as Executive Vice President from 2001 to 2006. Ms. Wood s previous experience
includes various positions at Atlantic Richfield Company, an oil and gas company, from 1976 to 2000. Ms. Wood was first elected as a director
of the Company in 2005.

The Board recommends that you vote FOR the election of each of the director nominees.
PROPOSAL TWO

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee has selected PricewaterhouseCoopers LLP ( PwC ) as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2008. PwC (or its predecessor firm) has been engaged as our independent registered public accounting firm
since 1991.
We are asking our shareholders to ratify the Audit Committee s selection of PwC as our independent registered public accounting firm. Although
ratification is not required by the Company s bylaws or otherwise, the Board is submitting the selection of PwC to our shareholders for
ratification as a matter of good corporate practice. Even if this selection is ratified, the Audit Committee, in its discretion, may select a different
independent registered public accounting firm at any time during the year if it determines that such a change would be in the best interest of the
Company and our shareholders.
PwC representatives are expected to be present at the annual meeting. They will have an opportunity to make a statement if they desire to do so

and will be available to respond to appropriate shareholder questions. See Independent Auditor Fees and Services on page 60 for information
regarding PwC s services to the Company.

The Board recommends that you vote FOR the ratification of the selection of PricewaterhouseCoopers LLP.
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PROPOSAL THREE
AMENDMENT AND RESTATEMENT OF THE FLEXIBLE STOCK PLAN

We are asking shareholders to approve the amended and restated Flexible Stock Plan (the Plan ). The Plan provides for the award of stock

options and other stock-based benefits for the purpose of attracting and retaining valuable employees, directors and other key individuals,

aligning the interests of participants with the interests of shareholders, and rewarding outstanding performance. Shareholders last approved the

Plan in 2005. At its meeting on February 21, 2008, the Board of Directors recommended the approval of the amended and restated Plan (the
2008 Restatement ).

As of February 15, 2008, 18,599,534 shares were issuable under options and other awards previously granted under the Plan and 1,539,173
shares remained available for grant. If shareholders approve the 2008 Restatement, the current 1.5 million shares available for grant will increase
by 6 million shares for a total of approximately 7.5 million shares available for grant under the Plan.

Since its original adoption in 1989, the Plan has provided for a broad range of equity awards. The flexible design of the Plan permits equity
awards to be tailored to the needs of the Company and to comply with changing tax and regulatory environments. In spite of its broad design, we
currently use shares almost exclusively for stock options and stock units. Most of the stock units and some of the stock options are purchased by
employees through payroll contributions or in exchange for deferred cash compensation.

How We Use Stock Compensation
Employees

Leggett has encouraged and promoted employee stock ownership at all levels of the Company for many years. More than 6,000 employees
contribute their own funds toward the purchase of Company stock under various stock purchase plans. While the Company has several qualified
stock plans for employees generally, the Flexible Stock Plan is the Company s only vehicle for granting non-qualified equity benefits.

We grant non-qualified stock options to a broad group of Company employees annually. Approximately 1,800 employees presently hold stock
options. Options are granted with an exercise price equal to the closing price of the Company s common stock on the grant date. Options have a
10-year term and vest and became exercisable in three annual installments beginning 18 months after the grant date.

We also have two executive programs established under the Plan, the Executive Stock Unit ( ESU ) Program and the Deferred Compensation
Program, that encourage key managers to defer cash compensation into Company equity. The ESU Program, offered to more than 500 key
managers, is our primary retirement plan for executives. The Program allows executives to contribute up to 10% of their cash compensation
above a certain threshold into stock units that accrue in an account and earn dividends until the executive retires or terminates employment.
Stock units are acquired at a 15% discount to the market price of Company stock. The Company matches 50% of the executives contributions,
and will match 100% if certain Company performance targets are met. About 150 executives also have the opportunity to defer cash
compensation into stock units or stock options under the Deferred Compensation Program. Stock units are acquired and earn dividends at a 20%
discount to the market price of Company stock under the Deferred Compensation Program. These programs, described in more detail on page
49, are a key component in our strategy to tie a significant portion of executive compensation to long-term shareholder return. Approximately
15% of the stock options currently outstanding under the Plan were granted in lieu of cash compensation under our Deferred Compensation
Program.

In addition, we began granting performance stock unit ( PSU ) awards to a group of about 40 senior executives in 2008. These awards will vest at
the end of a 3-year performance period based on how well the Company performs relative to a peer group of companies. The Compensation
Committee s rationale for granting these awards is described in detail in the Compensation Discussion & Analysis section of this proxy statement
on page 36.
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Directors

Our non-employee directors receive a portion of their annual compensation in restricted stock. On the date of the annual meeting of
shareholders, each non-employee director receives restricted stock with a grant date value of $70,000. The number of shares is determined by
dividing $70,000 by the closing stock price on the grant date. The restricted stock vests one year after the grant date.

Directors may also participate in the Deferred Compensation Program described above. Most of the directors have elected to defer some portion
of their cash compensation into stock options or stock units under the Program at some time.

Others

Our plan also allows the Committee to grant options or other equity awards to non-employees, but we rarely do so. None of the options
outstanding are held by non-employees other than the directors.

Burn Rate and Overhang

Two common measures of a stock plan s cost are known as burnrate and overhang. Burn rate refers to how fast a company uses, or burns,
supply of shares authorized for issuance under its stock plan. Over the last three years, we have maintained an average net burn rate of 1.2% per
year. 