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Leggett & Platt, Incorporated (the “Company”) is filing this Current Report on Form 8-K to revise and update the description of its capital stock.

Item 8.01 Other Events.

DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 600,000,000 shares of common stock, par value $0.01 per share, and 100,000,000 shares of preferred stock without par
value, of which 1,000,000 shares of preferred stock have been designated as Series A Junior Participating Preferred Stock. As of March 21, 2006 there were
182,464,271 shares of common stock and no shares of preferred stock outstanding. Under our Restated Articles of Incorporation, as amended, without action by
our shareholders, we may issue shares of common or preferred stock from time to time for any consideration which is not less than the applicable par value as
determined by our Board of Directors and all of those shares will be deemed fully paid and non-assessable after payment for those shares.

The following is a summary of the material terms of our capital stock and certain provisions of our Restated Articles of Incorporation, as amended, which we
refer to as our “Articles of Incorporation,” and our Bylaws. Since the terms of our Articles of Incorporation and Bylaws may differ from the general information
we are providing, you should only rely on the actual provisions of our Articles of Incorporation and Bylaws, which are listed as Exhibits 3.1 and 3.2 to this Form
8-K. This description also summarizes some relevant provisions of the Missouri General and Business Corporation Law, which we refer to as “Missouri law.”

Common Stock

All of our outstanding shares of common stock are fully paid and non-assessable. Subject to the prior and superior rights of the holders of our preferred stock, if
any, holders of common stock are entitled to receive dividends as and when declared by our Board of Directors out of legally available funds, and, if we liquidate,
dissolve, or wind up, to share ratably in all remaining assets after we pay liabilities. Except as otherwise required by law, each holder of common stock is entitled
to one vote for each share held of record on all matters presented to a vote of shareholders, including the election of directors, and all shares of the corporation,
including shares of preferred stock, will be voted as one class, except where specifically required by law to vote separately. Except as otherwise required by law,
our Articles of Incorporation or our Bylaws, the holders of a majority of the shares entitled to vote at any shareholder meeting, present in person or by proxy,
constitutes a quorum and the act of the majority of that quorum is deemed the act of the shareholders. Holders of common stock have no cumulative voting rights
or preemptive rights to purchase or subscribe for any stock or other securities, and there are no conversion rights. There are no sinking fund provisions for the
common stock.
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We may issue additional shares of authorized common stock without shareholder approval, subject to applicable rules of the New York Stock Exchange. UMB
Bank, Kansas City, Missouri, is the registrar and transfer agent for our common stock. Our common stock is listed on the New York Stock Exchange under the
symbol “LEG.” We are entitled to treat the person in whose name any share, right or option is registered as the owner thereof and are not bound to recognize any
equitable or other claim, except as otherwise required by law.

Redemption of Common Stock

Holders of shares of our common stock are entitled to have those shares redeemed under certain circumstances relating to a tender offer by a person who is or will
become a beneficial holder of more than 50% of our common stock. In general, our shares will be subject to redemption if any person (including any individual,
entity or group acting together) who:
 

 
•  becomes the beneficial owner (as defined in our Articles of Incorporation), directly or indirectly, of more than 50% of the shares of our common stock

outstanding and any such shares were acquired pursuant to a tender offer opposed by our Board of Directors, or
 

 
•  beneficially owns, directly or indirectly, more than 50% of the outstanding shares of our common stock and becomes the beneficial owner (as defined

in our Articles of Incorporation), directly or indirectly, of any additional shares of our common stock pursuant to a tender offer opposed by our Board
of Directors.

Each such beneficial owner described in these two bullets is an “Acquiring Person.”

Not later than 20 days following the date on which we receive reasonable notice that any person has become an Acquiring Person, we will give written notice to
each holder of record of shares of our common stock (or securities or rights convertible into or exercisable for shares of our common stock immediately or within
45 days) and will advise all such holders of the right to have their shares of common stock redeemed and the procedure for such redemption. If we fail to give the
required notice, any holder entitled to such notice may follow a procedure to require us to give such notice.

If the redemption right applies, each holder of our common stock (and each holder of securities or other rights convertible into or exercisable for our common
stock) will have 45 days following the date the notice is mailed to have us redeem the shares of common stock, including any common stock into which securities
or other rights would convert. The redemption rights do not apply to the Acquiring Person or any transferee of the Acquiring Person.
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The redemption price generally will be the higher of:
 

 
•  the highest price paid by the Acquiring Person, including the value of any non-cash consideration as determined by our Board of Directors, and any

commissions paid to brokers or dealers for solicitation or other services, for any shares of common stock pursuant to a tender offer that was made by
the Acquiring Person and opposed by our Board; or

 

 

•  the highest market price per common share on a specified record date. For this purpose, the price on such date will be the highest sale price per
common share traded on the New York Stock Exchange or other national securities exchange or, if our common shares are not then traded on a
national securities exchange, the mean of the highest bid and highest asked prices per common share quoted in the National Association of Securities
Dealers Automated Quotation System on that date.

Shares must be redeemed pursuant to our redemption procedure, which requires depositing the shares for redemption with a redemption agent. We will redeem all
shares entitled to redemption allowable under Missouri law on a pro rata basis, except that no fractional shares will be redeemed. Our redemption agent will pay
out cash, on a pro rata basis, for the shares redeemed. If sufficient cash is not available to pay for all the deposited shares within 30 days of the last day to deposit
shares, then each holder who did not receive the full redemption price will be entitled to receive interest at the rate of 18% per annum or the highest rate allowed
by law, whichever is less, from the date 30 days after the last day to deposit the shares.

Equity Compensation Plans and Outstanding Options and Securities

As of February 28, 2006, we had a combined total of 28,184,259 common shares available for future issuance under the Flexible Stock Plan, Director Stock
Option Plan and 1989 Discount Stock Plan. This includes 13,630,308 unexercised options outstanding and 2,375,772 outstanding employee owned stock units
convertible into common stock. Also, the Company’s Board of Directors authorizes certain officers of the Company, on an annual basis, to issue common stock to
satisfy the Company’s obligations under the Stock Bonus Plan.

Preferred Stock

Our Articles of Incorporation vest our Board of Directors with authority to issue up to 100,000,000 shares of preferred stock, no par value per share, from time to
time in one or more classes and one or more series, with such voting powers, full or limited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and qualifications, limitations or restrictions thereof, as may be stated in the resolutions providing for the issuance
of such stock adopted by the Board. Our Board is authorized to fix or determine:
 

 •  the specific designation of the shares of the series;
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 •  the consideration for which the shares of the series are to be issued;
 

 •  the voting rights appertaining to shares of preferred stock;
 

 
•  the rate and conditions, if any, under which dividends will be payable on shares of that series, and the status of those dividends as cumulative or non-

cumulative;
 

 •  the price, times, terms and conditions, if any, upon which the shares of the series may be redeemed;
 

 •  the rights, if any, which the holders of shares of the series have in the event of our liquidation, dissolution or winding up of our affairs;
 

 
•  the rights, if any, of holders of a series of preferred stock to convert or exchange such shares for shares of any other class or series of our capital stock

or any other corporation, including the determination of the price or the rate applicable to such right to convert or exchange and the adjustment thereof,
the time during which the rights to convert or exchange will be applicable and the time during which a particular price or rate will be applicable; and

 

 •  any other preferences, rights, privileges and restrictions applicable to the series as may be permitted by law.

Before we issue any shares of preferred stock of any class or series, a certificate setting forth a copy of the resolutions of the Board, fixing the voting power,
designations, preferences, the relative, participating, optional or other special rights, if any, and the qualifications, limitations and restrictions, if any, appertaining
to the shares of preferred stock of such class or series, and the number of shares of preferred stock of such class or series, authorized by the Board to be issued
will be made and filed in accordance with applicable law.

Preemptive Rights

Our Articles of Incorporation provide that no holder of any of our stock will have any preemptive or preferential rights to subscribe for any part of our stock, or
any bonds, certificates of indebtedness, debentures or other securities convertible into our stock. Any authorized stock or any additional authorized issue of new
stock or of securities convertible into stock may be issued and disposed of by our Board to such persons for such consideration and upon such terms and manner
as our Board may in its discretion determine without offering on the same terms or on any terms to the stockholders then of record or to any class of stockholders.
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Certain Effects of Authorized but Unissued Stock

We may issue additional shares of common stock or preferred stock without shareholder approval, subject to New York Stock Exchange rules, for a variety of
corporate purposes, including raising additional capital, corporate acquisitions, and employee benefit plans. This could have the effect of diluting your stock
ownership in the Company. We could also use additional shares to dilute the stock ownership of persons seeking to obtain control of the Company pursuant to the
operation of the Shareholder Rights Plan, as described below, or otherwise. See also “Certain Charter and Bylaw Provisions” below.

In addition, the existence of unissued and unreserved common and preferred stock may enable us to issue shares to persons who are friendly to current
management, which could discourage an attempt to obtain control of us through a merger, tender offer, proxy contest, or otherwise, and protect the continuity of
management and possibly deprive you of opportunities to sell your shares at prices higher than the prevailing market prices.

Shareholder Rights Plan

On November 11, 1998, our Board adopted a shareholder rights plan. The rights plan was implemented by distributing one preferred share purchase right for each
outstanding share of our common stock held of record as of February 15, 1999, and directing the issuance of one preferred share purchase right for each share of
our common stock that becomes outstanding after such date until the rights become exercisable, are terminated, or they expire as described below. Before they
become exercisable, the rights trade automatically with our common stock, and separate rights certificates will not be issued.

Expiration and Redemption of the Rights. The rights expire on February 15, 2009 unless earlier redeemed, exchanged or terminated. At the Board’s option, we
generally may redeem the rights, in whole, at $0.005 per right, subject to anti-dilution adjustments, at any time before a person or group has acquired 20% or
more of our common stock.

Exercise of the Rights. The rights will generally become exercisable only after a person or group (other than our affiliates, as specified in the rights agreement),
without our prior written approval:

(i) announces a tender or exchange offer, upon the consummation of which such person or group would own 20% or more of our common stock, or

(ii) acquires ownership of 20% or more of our common stock.

Exercise in the Event of a Tender or Exchange Offer. If a tender or exchange offer triggers the rights, but before a person or group acquires the ownership of 20%
or more of our common stock, each right will initially entitle its holder to buy one one-hundredth of a share of our Series A Junior Participating Preferred Stock
(“Series A Preferred Stock”) at an exercise price of $105, subject to anti-dilution adjustments (“Exercise Price”). Each share of Series A Preferred Stock:
 

 •  will generally not be redeemable;
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 •  will be junior to any other series of our preferred stock (unless otherwise provided in the terms of such stock);
 

 •  will have a preferential quarterly dividend in an amount equal to 100 times any dividend declared on each share of common stock;
 

 •  in the event of liquidation, will carry a preferred liquidation payment equal to 100 times the payment made per share of common stock;
 

 •  will have 100 votes, voting together with the common stock; and
 

 
•  in the event of any merger, consolidation or other transaction in which shares of common stock are converted or exchanged, will be entitled to

receive 100 times the amount and type of consideration received per share of common stock.

The rights of the Series A Preferred Stock as to dividends, liquidation and voting, and in the event of mergers and consolidations, are protected by customary anti-
dilution provisions. Because of the nature of the Series A Preferred Stock’s dividend, liquidation and voting rights, the value of the one one-hundredth share of
Series A Preferred Stock purchasable upon exercise of each right should approximate the value of one share of common stock.

Exercise in the Event of a 20% Owner. If any person or group becomes the owner of 20% or more of our common stock without our prior written approval, then,
instead of the right to purchase one one-hundredth of a share of Series A Preferred Stock, each right will thereafter entitle its holder (other than the person or
group that triggered the 20% threshold) to purchase for the Exercise Price a number of our common shares having a market value, at that time, of twice the
Exercise Price. In other words, the right holder may purchase $210 worth of our common stock for $105 (i.e., at half price).

Board Right to Exchange in the Event of a 20% to 50% Owner. Moreover, if a person or group, without our prior written approval, acquires more than 20% but
less than 50% of our common stock, our Board may, in its discretion, exchange each unexercised right (other than rights held by the person or group who
triggered the 20% threshold) for one share of our common stock. This would result in an action similar to a 2-for-1 stock split with respect to the holders other
than such acquiring person or group.

Effect of Merger or Other Business Combination. In addition, if we are acquired in a merger or other business combination transaction, or sell 50% or more of our
assets or earnings power then each right will thereafter generally entitle its holder (other than the person or group who triggered the 20% threshold) to purchase
for the right’s Exercise Price a number of common shares of the acquiring company having a market value, at that time, of twice the Exercise Price. In other
words, the right holder may purchase $210 worth of the acquiring company’s stock for $105 (i.e., at half price).

Amendment of the Rights Plan. Our Board, without shareholder approval and before any person acquires ownership of 20% or more of our common stock, may
amend the rights agreement to, among other things, reduce the 20% threshold to the greater of (i) 10% or (ii) any percentage greater than the largest percentage of
voting power then known by us
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to be beneficially owned by any person or group of affiliated persons. Once the applicable ownership threshold has been triggered, the rights agreement may not
be amended in a manner which would adversely affect the interests of the rights holders.

The form of Rights Agreement between us and UMB Bank, N.A., as successor to ChaseMellon Shareholder Services, LLC, as the Rights Agent specifying the
terms of the rights, which includes as Exhibit A, the form of Certificate of Designation setting forth the terms of the Series A Junior Participating Preferred Stock;
Exhibit B, the form of Right Certificate; and Exhibit C, the summary of Preferred Stock Purchase Rights, is attached as Exhibit 4 to the Form 8-K filed by us on
December 1, 1998 and is incorporated herein by reference. The foregoing description of the rights does not purport to be complete and is qualified in its entirety
by reference to the form of rights agreement (and the exhibits thereto).

Certain Charter and Bylaw Provisions

The rights of the holders of the Company’s capital stock are affected by certain provisions of our Articles of Incorporation and Bylaws such as those which:
 

 •  limit the right of shareholders to remove directors or change the size of our Board of Directors;
 

 •  limit the right of shareholders to fill vacancies on the Board;
 

 •  limit the right of shareholders to call a special meeting of shareholders or propose other actions;
 

 •  require unanimity for shareholders to act by written consent, in accordance with Missouri law;
 

 
•  require a higher percentage vote of shareholders than would otherwise be required under Missouri law to enter into certain transactions and to amend,

alter, change, or repeal certain provisions of our Articles of Incorporation;
 

 •  provide that the Bylaws may be amended by our Board; and
 

 
•  authorize the issuance of preferred stock with such voting powers, designations, preferences and relative, participating, optional or other special rights,

and qualifications, limitations or restrictions of such rights as may be specified by our Board, without shareholder approval.

Our Articles of Incorporation restrict the ability of our shareholders to amend our Bylaws. These provisions may discourage certain types of transactions that
involve an actual or threatened change of control of us. Since our Articles of Incorporation and Bylaws may differ from the general information we are providing,
you should only rely on the actual provisions of our Articles of Incorporation and Bylaws, which are listed as Exhibits 3.1 and 3.2 to this Form 8-K.
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Size of Board. Our Articles of Incorporation provide that the number of directors to constitute the board of directors will be fixed by, or in the manner provided
in, our Bylaws, but establishes the minimum number of directors at three. Our Bylaws provide for a board of at least three directors but not more than fifteen
directors and permit the Board to increase or decrease the number of directors within these limits. The directors are elected at the annual meeting of shareholders,
except as otherwise provided in our Bylaws.

Election of Directors. Our Bylaws do not permit cumulative voting in the election of directors. Accordingly, the holders of a majority of the then outstanding
shares of common stock can elect all the directors then nominated at that meeting of shareholders. In order for our shareholders to nominate a candidate for
director, our Bylaws require that, among other things, such shareholder give timely notice to us in advance of the meeting. Ordinarily, the shareholder must give
notice at least 100 days but not more than 150 days prior to the first anniversary of the prior year’s annual meeting, but if no annual meeting was held in the
previous year or if the date of the annual meeting is moved by more than 30 days from such anniversary date, notice must be received not later than the later of
the 100th day prior to such annual meeting or the tenth day following the public announcement of such meeting. For special meetings where our Board has
determined that directors will be elected, the shareholder must give notice by the later of the 100th day prior to such meeting or the tenth day following the public
announcement of such meeting. The notice must provide certain information regarding the nominee and the shareholder, including the name, address, shares held
and nominee’s occupation.

Removal of Directors. Missouri law provides that, unless a corporation’s articles of incorporation or bylaws provide otherwise, the holders of a majority of the
corporation’s voting stock may remove, with or without cause, any director from office. Our Bylaws provide that shareholders may remove a director only “for
cause” and with the approval of the holders of a majority of our voting stock at a shareholder meeting called for the purpose of removing any director or directors.

Filling Vacancies. Missouri law further provides that, unless a corporation’s articles of incorporation or bylaws provide otherwise, all vacancies on a
corporation’s board of directors, including any vacancies resulting from an increase in the number of directors, may be filled by the vote of a majority of the
remaining directors even if that number is less than a quorum. Our Bylaws also include this provision.

Limitations on Shareholder Action by Written Consent. Missouri law provides that any action by written consent of shareholders in lieu of a meeting must be
unanimous.

Limitations on Proposals of Other Business. In order for a shareholder to bring a proposal before our annual shareholder meeting, our Bylaws require, among
other things, that the shareholder give timely notice to us in advance of the meeting. Ordinarily, the
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shareholder must give notice at least 100 days but not more than 150 days prior to the first anniversary of the prior year’s annual meeting, but if no annual
meeting was held in the previous year or if the date of the annual meeting is moved by more than 30 days from such anniversary date, notice must be received not
later than the later of the 100th day prior to such annual meeting or the tenth day following the public announcement of such meeting. The notice must include a
description of the proposal, the reasons for the proposal, and other specified matters. We may reject any proposals that have not followed these procedures or that
are not a proper subject for shareholder action in accordance with the provisions of applicable law.

Limitations on Calling Shareholder Meetings. Under our Bylaws, our Board, our Chairman of the Board, our Chief Executive Officer or our President may call
a special meeting of shareholders. In addition, shareholders holding not less than two-thirds of all issued and outstanding shares entitled to vote may call a special
meeting of shareholders by providing notice to our Secretary signed by the requisite holders which sets forth the information required above relating to proposals.
Our Secretary will call a special meeting not later than 90 days after receipt of that shareholder notice for the conduct of only the matters stated in the notice.

Shareholder Voting Requirements for Mergers and Certain Other Transactions. Under our Articles of Incorporation, the affirmative vote of the holders of at
least two-thirds of our outstanding shares entitled to vote is required for the approval of:
 

 •  any merger or consolidation of us with or into any other corporation or entity;
 

 
•  any sale, lease, exchange or other disposition (other than by mortgage, deed of trust or pledge), of all, or substantially all, our property and assets, with

or without the goodwill, if not made in the usual and regular course of our business; or
 

 •  any plan or agreement relating to any transaction or agreement described above.

Restrictions in Our Articles of Incorporation on Certain Business Combinations. Our Articles of Incorporation contain a restriction on transactions defined as
“business combinations.” No “business combination” may be consummated without first being approved by the affirmative vote of 95% of our then outstanding
voting stock, voting together as one class, except as described below. This approval requirement is in addition to any other requirement of law, our Articles of
Incorporation and our Bylaws. The 95% vote requirement does not apply to a business combination that:
 

 
•  has been approved by a majority of our continuing directors, which generally include our directors as of May 9, 1984 and any successors of such

members whose nomination or election was approved by the affirmative vote of a majority of our then continuing directors (as defined in our Articles
of Incorporation); or

 

 •  satisfies certain detailed fairness and procedural requirements, including the amount and type of consideration to be paid.
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Our Articles of Incorporation generally define a “business combination” as:
 

 •  any merger, consolidation of us or any subsidiary of us with any “interested shareholder” or any affiliate of an interested shareholder; or
 

 
•  any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to or with any interested

shareholder or any affiliate of any interested shareholder of any assets of ours or any subsidiary of ours generally having an aggregate fair market value
of $5 million or more; or

 

 
•  any issuance or transfer by us or any subsidiary of us (in one transaction or a series of transactions) of any securities of us or any subsidiary of us to

any interested shareholder or any affiliate of any interested shareholder in exchange for cash, securities or other property (or a combination thereof)
generally having an aggregate fair market value of $5 million or more; or

 

 •  the adoption of any plan or proposal for our liquidation or dissolution at any time during which there exists an interested shareholder; or
 

 

•  any reclassification of securities (including any reverse stock split), or recapitalization of us, or any merger or consolidation of us with any of our
subsidiaries or any other transaction (whether or not with or into or otherwise involving an interested shareholder) which has the effect, directly or
indirectly, of increasing the proportionate share of the outstanding shares of any class of our voting stock which are beneficially owned by any
interested shareholder or any affiliate of any interested shareholder.

Our Articles of Incorporation generally define an “interested shareholder” as any person, including individuals, entities or a group acting together, which, together
with his or her affiliates and associates, generally owns, controls or has the right to vote or has the right to acquire 10% or more of any class of our voting stock,
excluding us, our subsidiaries and any fiduciary or trustee for the employees of us or our subsidiaries acting pursuant to any benefit plan or arrangement.

Amendment to Certain Provisions of our Articles and Bylaws. Missouri law generally provides that the power to make, alter, amend or repeal bylaws is vested
in the shareholders, unless and to the extent that such power is vested in the board of directors by the Articles of Incorporation. Our Bylaws generally may be
amended by our Board of Directors. Generally, amendments to our Articles of Incorporation must be approved by the vote of a majority of our outstanding shares
entitled to vote, unless any class of shares is entitled to vote as a class, in which event the proposed amendment must be adopted by a majority of the outstanding
shares of each class of shares entitled to vote as a class and of the total shares entitled to vote.
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Amendments to certain provisions of our Articles of Incorporation are subject to additional restrictions as follows:
 

 
•  Amendments to the provisions of our Articles of Incorporation relating to the redemption of our common stock in certain circumstances require the

affirmative vote of the holders of at least 85% of our outstanding common stock.
 

 
•  Amendments to the provisions of our Articles of Incorporation relating to mergers and certain other transactions require the affirmative vote of the

holders of at least two-thirds of the outstanding shares entitled to vote.
 

 
•  Amendments to the provisions of our Articles of Incorporation relating to business combinations require the affirmative vote of the holders of 95% of

our shares of voting stock, voting together as a single class (60% if no interested shareholder exists), as such terms are defined in our Articles of
Incorporation.

In addition, our Articles of Incorporation provide additional protections for certain specific Bylaws, called “Protected Bylaws.” Regardless of any other lesser
percentage that may otherwise be required, no Protected Bylaw may be amended or repealed and no provision of our Bylaws or Articles of Incorporation
inconsistent with a Protected Bylaw may be adopted at any time there exists a “substantial shareholder” without first obtaining the approval of either:
 

 •  80% or more of our then outstanding voting stock voting together as a single class; or
 

 
•  a majority of all of our continuing directors, which generally include our directors as of May 7, 1986 and any successors of such members whose

nomination or election was approved by the affirmative vote of a majority of our then continuing directors (as defined in our Articles of Incorporation).

Our Articles of Incorporation generally define a “substantial shareholder” as any person, including individuals, entities or a group acting together, which, together
with his or her affiliates and associates, generally owns, controls or has the right to vote 20% or more of any class of our voting stock, excluding us, our
subsidiaries and any fiduciary or trustee for our employees or our subsidiaries acting pursuant to any benefit plan or arrangement.

A Protected Bylaw is any bylaw that is designated as such by a resolution adopted by our Board of Directors. Bylaws relating to the following matters are
considered “Protected Bylaws”:
 

 
•  Annual and special shareholder meetings and related procedural matters, including our quorum requirement and the prohibition on cumulative voting

(Sections 1.1, 1.2, 1.3, 1.4, 1.6 and 1.7 of our Bylaws);
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•  The number of directors, qualifications of directors, removal of directors, procedures relating to shareholder nominations of directors, procedures

relating to the calling of directors’ meeting and rules regarding Board committees (Sections 2.1, 2.2, 2.3, 2.4 and 2.6 of our Bylaws);
 

 •  Indemnification of directors, officers, employees and agents, including the advancement of expenses (Article 5 of our Bylaws); and
 

 •  Amendments of our Bylaws by our Board of Directors (Section 6.6 of our Bylaws).

To repeal, amend or adopt any provisions inconsistent with our Articles of Incorporation which provide the additional restrictions relating to “Protected Bylaws”
requires the affirmative vote of 80% of our voting stock voting together as a single class (60% if a substantial shareholder does not exist).

Anti-Takeover Effects of Provisions

The inability to vote shares cumulatively, the advance notice requirements for nominations, and the provisions in our Articles of Incorporation that limit the
ability of shareholders to increase the size of our Board or to remove directors and that permit the remaining directors to fill any vacancies on our Board make it
more difficult for shareholders to change the composition of our Board.

The provisions of Missouri law and our Bylaws which require unanimity for shareholder action by written consent gives all our shareholders entitled to vote on a
proposed action the opportunity to participate in the action and prevents the holders of a majority of the voting power of the Company from using the written
consent procedure to take shareholder action. The Bylaw provision requiring advance notice of other proposals may make it more difficult for shareholders to
take action opposed by the Board. Moreover, shareholders are required to follow certain procedures to force shareholder consideration of a proposal over the
opposition of our Board in order to call a special meeting of shareholders. These provisions make it more difficult and time-consuming to obtain majority control
of our Board or otherwise bring a matter before our shareholders without our Board’s consent, and thus reduce our vulnerability to an unsolicited takeover
proposal.

The supermajority vote requirements to approve some transactions or to amend some provisions of our Articles of Incorporation or Bylaws may discourage some
types of transactions that involve an actual or threatened change in control of us. We believe these provisions enable us to develop our business in a manner that
will foster its long-term growth, by reducing the threat of a takeover that is not in the best interests of us and our shareholders and the potential disruption entailed
by the threat. On the other hand, these provisions may adversely affect the ability of shareholders to influence our governance and the possibility that shareholders
would receive a premium above market price for their securities from a potential acquirer who is unfriendly to management.
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Missouri Statutory Provisions

Missouri law contains certain provisions which, subject to jurisdictional applicability, may have an anti-takeover effect and otherwise discourage third parties
from effecting transactions with us, including control share acquisition and business combination statutes. The following description does not purport to be
complete and you should refer to the actual provisions of Missouri law for more information.

Business Combination Statute. Missouri law contains a “business combination statute” which generally restricts certain “business combinations” between us and
an “interested shareholder,” or affiliates or associates of the interested shareholder. Under this statute a “business combination” generally means (i) a merger or
consolidation; (ii) specified sales, leases, exchanges, pledges and similar dispositions of corporate assets; (iii) specified issuances or transfers of corporate stock;
(iv) certain liquidation and dissolution plans; and (v) any reclassifications or recapitalizations that generally increase the proportionate voting power of the
interested shareholder. An “interested shareholder” is generally any person who, together with his or her affiliates and associates, owns or controls 20% or more
of the outstanding shares of our common stock, or is one of our affiliates or associates who, within the past five years, beneficially owned 20% or more of our
common stock.

The statute prohibits business combinations between us and an interested shareholder for a period of five years after the date of the transaction in which the
person becomes an interested shareholder, unless either the business combination or such transaction is approved by our Board on or before the date the interested
shareholder obtains such status.

The statute also provides that, after the expiration of the five-year period, business combinations are prohibited unless:
 

 
•  the business combination or the transaction in which the person becomes an interested shareholder is approved by our Board on or before the date the

interested shareholder obtains such status; or
 

 
•  the holders of a majority of the outstanding voting stock, other than the stock owned by the interested shareholder, or any affiliate or associates of such

interested shareholder, approve the business combination; or
 

 •  the business combination satisfies certain detailed fairness and procedural requirements.

A Missouri corporation may opt out of coverage by the business combination statute by including a provision to that effect in its governing corporate documents.
We have not done so. The business combination statute may make it more difficult for a 20%
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beneficial owner to effect other transactions with us and may encourage persons that seek to acquire us to negotiate with our Board prior to acquiring a 20%
interest. It is possible that such a provision could make it more difficult to accomplish a transaction which the shareholders may otherwise deem to be in their best
interest.

Control Share Acquisition Statute. Missouri also has a “control share acquisition statute” that can limit the rights of a shareholder to vote some or all of his or
her shares. Generally, a shareholder whose acquisition of shares results in that shareholder having the voting power to exercise or direct the exercise of more than
a specified percentage of our outstanding stock (beginning at 20%), will lose the right to vote some or all of his or her shares in excess of such percentage.

The limitation on voting the shares in excess of the threshold percentage may be waived with shareholder approval. First, the acquiring shareholder must meet
certain disclosure requirements specified in the statute. Second, a majority of the outstanding shares entitled to vote, by class if so required, must approve the
acquisition of such shares. Third, a majority of the outstanding shares entitled to vote, by class if so required (but excluding all interested shares such as shares
held by the acquiring shareholder or by certain employees, directors and officers of the company), must approve the acquisition.

Not all acquisitions of shares constitute control share acquisitions. Examples include:
 

 
•  transfers in accordance with wills or the laws of descent and distribution or by gift where such gift is made in good faith and not for the purpose of

circumventing the statute;
 

 •  purchases made in connection with an issuance by us;
 

 •  purchases by or pursuant to any of our compensation or benefit plans;
 

 •  conversions of our debt securities;
 

 
•  acquisitions pursuant to a binding contract whereby the holders of shares representing at least two-thirds of our voting power agree to sell their shares

to the acquirer, provided that such holders act simultaneously and the transaction is not pursuant to or in connection with a tender offer;
 

 •  acquisitions pursuant to the satisfaction of a pledge or other security interest created in good faith and not for the purpose of circumventing the statute;
 

 •  mergers involving us which satisfy other specified requirements of the General and Business Corporation Law of Missouri;
 

 •  transactions with a person who owned a majority of our voting power within the prior year; or
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•  purchases from a person who previously satisfied the requirements of the control share acquisition statute, so long as the acquiring person does not

have voting power after the purchase in a different ownership range (as defined in the statute) than the selling shareholder prior to the sale.

A Missouri corporation may opt out of coverage under the control share acquisition statute by including a provision to that effect in its governing corporate
documents. We have not opted out of coverage of the statute.

Takeover Bid Disclosure Statute. Missouri’s “take-over bid disclosure statute” requires that, under some circumstances, before making a tender offer that would
result in the offeror acquiring control of us, the offeror must file specified disclosure materials with the Commissioner of the Missouri Department of Securities.

Item 9.01. Financial Statements and Exhibits
 

(d) Exhibits

        See the exhibit index included herein.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  LEGGETT & PLATT, INCORPORATED

 By: /s/ Ernest C. Jett
Date: April 13, 2006   Ernest C. Jett

  Senior Vice President, General Counsel and Secretary
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EXHIBIT INDEX
 
Exhibit
Number Description

3.1

 

Restated Articles of Incorporation of the Company as of May 13, 1987; Amendment dated May 12, 1993; and Amendment, dated May 20, 1999 filed
March 11, 2004 as Exhibit 3.1 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2003, are incorporated by reference.
(SEC File No. 1-7845)

3.2
 

Bylaws of the Company as amended through February 24, 2005 filed February 28, 2005 as Exhibit 3.2 to the Company’s Annual Report on Form 10-
K for the year ended December 31, 2004, is incorporated herein by reference. (SEC File No. 1-7845)

4.1  Article III of the Company’s Restated Articles of Incorporation, as amended, filed as Exhibit 3.1 hereto, is incorporated by reference.

4.2

 

Form of 1999 Rights Agreement effective February 15, 1999 between the Company and UMB Bank, N.A., as successor Rights Agent to ChaseMellon
Shareholder Services, LLC, which includes the form of Certificate of Designation, setting forth the terms of the Series A Junior Participating Preferred
Stock, no par value, as Exhibit A, the form of Right Certificate as Exhibit B and the Summary of Preferred Stock Purchase Rights as Exhibit C, filed
December 1, 1998 as Exhibit 4 to the Company’s Current Report on Form 8-K, is incorporated by reference. (SEC File No. 1-7845)
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