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2014 PROXY STATEMEN1
ANNUAL MEETING OF STOCKHOLDERS

The 2014 Annual Meeting of Stockholders of Tempeal$ International, Inc.
will be held at the offices of Bingham McCutchenR.IL3" Floor,
One Federal Street Boston, Massachusetts 02110
May 7, 2014 at 1:30 P.M.
PROXY VOTING OPTIONS
YOUR VOTE IS IMPORTANT!

Important Notice Regarding Availability of Proxy Materials:

The 2014 Proxy Statement and 2013 Annual Reporeaiable at http:Mww.proxyvote.com.

Whether or not you expect to attend in person, mge you to vote your shares by phone, via the heteror by signing, dating, and returning the praayc
enclosed with the paper copy of your voting mater your earliest convenience. This will ensine presence of a quorum at the meeting. Promptipnggour share
will save us the expense and extra work of addifigolicitation. Submitting your proxy now will nptevent you from voting your stock at the meetingou want to di
S0, as your vote by proxy is revocable at yourampti

Voting by thelnternet or telephoneis fast and convenient, and your vote is immedateinfirmed and tabulated. More importantly, byngsthe Internet «
telephone, you help us reduce postage and proxyatan costs. Or, if you prefer, you can vote bgilnby returning the enclosed proxy card in theradsed, prepa
envelope provided.

VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL
http://www.proxyvote.con 1-80C-69(-6903 Sign and date the proxy card and return it in
enclosed posta-paid envelope

24 hours a day/7 days a we toll-free 24 hours a day/7 days a wi

Use the Internet to vote your proxy. Have your grox  Use any touch-tone telephone to vote your proxy.
card in hand when you access the web Have your proxy card in hand when you c

If you vote your proxy by Internet or by telephopiase do NOT mail back the proxy card. You cam®ss, view and download this yeaAnnual Report on Form 1K
and Proxy Statement at http://www.proxyvote.com.
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March 27, 201

To our Stockholders:

| am pleased to invite you to attend the Annual fibgeof Stockholders of Tempur Sealy Internatiomad,. to be held on Wednesday, May 7, 2014 at p:8Q
local time, at the offices of Bingham McCutchen LIB™ Floor, One Federal Street Boston, Massachusetts021

Details regarding admission to the meeting andbtisness to be conducted are more fully describede accompanying notice of annual meeting anayl
Statement.

We are mailing to many of our stockholders a Notitévailability of Proxy Materials instead of aer copy of this Proxy Statement, our 2013 Annugpdt
on Form 10K and proxy card, as permitted by the rules of$keurities and Exchange Commission. The Noticeatmsinstructions on how to access those docui
over the Internet. The Notice also contains instoas on how each stockholder can receive a pag@r of our proxy materials, including this Proxyat&iment, our 20!
Annual Report on Form 1B-and a form of proxy card. All stockholders who ot receive this Notice will receive a paper caythe proxy materials by mail. v
believe that this process conserves natural resswed reduces the costs of printing and distrilgutur proxy materials.

Your vote is important. Whether or not you planattend the Annual Meeting, we hope you will votesasn as possible. You may vote by proxy ove
Internet or by telephone, or, if you received pagmies of the proxy materials by mail, you camalste by mail by following the instructions on theoxy card. Votin

over the Internet, by telephone or by written praxyvoting instruction card will ensure your remetation at the Annual Meeting regardless of wheyloe attend i
person.

Thank you for your ongoing support of and continurgdrest in Tempur Sealy International.

Sincerely,

MARK SARVARY
President, Chief Executive Officer and Direc
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2014 ANNUAL MEETING OF STOCKHOLDERS

WEDNESDAY, MAY 7, 2014
1:30 P.M.

NOTICE OF MEETING AND PROXY STATEMENT
YOUR VOTE IS IMPORTANT

Tempur Sealy International, Inc. (the Company) Wdld its 2014 Annual Meeting of Stockholders at tffices of Bingham McCutchen LLP 13 loor, Ont
Federal Street Boston, Massachusetts 02110 on \§éaypeMay 7, 2014 at 1:30 p.m., local timét the Annual Meeting, stockholders will: (1) efesleven directors
each serve for a one-year term and until the dirsxcsuccessor has been duly elected and qualf®@datify the appointment of Ernst & Young LLP the Company
independent auditors for the year ending Decembef314; (3) hold an advisory vote to approve tbepensation of our Named Executive Officers; andr@hsac
such other business as may properly come befonmée¢ing or any adjournment thereof.

If you are a stockholder of record, you may votaimy one of four ways: in person by attending tmaual Meeting, by Internet, by telephone or by maihc
the proxy card enclosed in the paper copy of yating materials. Specific voting information is inded under the caption “Voting Proceduresthis Proxy Statemel
Only stockholders of record at the close of busir@sMarch 10, 2014, are entitled to vote. On Ma@h2014, 60,744,074 shares of the Compangmmon stock we
outstanding. Each share entitles the holder tovote

Our Board of Directors asks you to vote in favoth# director nominees, the ratification of Erns¥&ung LLP as the Comparg/independent auditors, and
advisory vote to approve the compensation of oundthExecutive Officers. This Proxy Statement presigou with detailed information about each of ¢hestter:
We encourage you to read this Proxy Statementulfref

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to be Held on May 7, 204

The Proxy Statement and Annual Report on Form Ehé&the means to vote by Internet are availaliétat//www.proxyvote.com.

We have sent to you the notice of availability adyy materials. If you would like to receive a papepy or email copy of the voting materials, you may e
to do so by following the instructions on the netaf availability. Instead of receiving paper cap@ our annual reports and Proxy Statements imidi& we encourag
you to elect to receive an e-mail that will provate electronic link to these documents.

All of our stockholders are cordially invited tdextd the Annual Meeting.

By Order of the Board of Directors,

LOU H. JONES
Executive Vice President, General Counsel and &1

Lexington, Kentucky
March 27, 201«

Picture identification will be required to enter the Annual Meeting. Cameras and recording equipment iV not be permitted at the Annual Meeting.
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TEMPUR SEALY INTERNATIONAL, INC.
1000 Tempur Way
Lexington, Kentucky 40511

PROXY STATEMENT

Annual Meeting of Stockholders To Be Held on Wednesy, May 7, 2014
INFORMATION CONCERNING SOLICITATION AND VOTING

Our Board of Directors is soliciting proxies foret2014 Annual Meeting of Stockholders of TempurlhBéaernational, Inc. (Annual Meeting). The Ann
Meeting will be held at 1:30 p.m., local time on W&, 2014 the offices of Bingham McCutchen LLP"Bloor, One Federal Street Boston, Massachusetts002lhis
Proxy Statement contains important informationyfou to consider when deciding how to vote on th&ensibrought before the meeting. Please readefudy.

We have sent to you the Notice of Availability abRy Materials. If you would like to receive a papepy or email copy of the voting materials, you may e
to do so by following the instructions on the netaf availability. Instead of receiving paper cap@ our annual reports and Proxy Statements imidi& we encourag
you to elect to receive anreail that will provide an electronic link to thedecuments. Choosing to receive your proxy matedelse will save us the cost of produc
and mailing documents to you as well as conserveralaresources. With electronic delivery, we wibtify you by email as soon as the annual report and F
Statement are available on the Internet, and youeesily submit your stockholder vote online. lfuyare a stockholder of record, you may enroll ie ébectroni
delivery service at the time you vote by marking #ppropriate box on your proxy card, by selecélegtronic delivery if you vote on the Internet,atrany time in th
future by going directly to http://www.proxyvotermo, selecting the “Investor Service Direaiption, and following the enrollment instructiorisyou are a benefici
holder, you may also have the opportunity to rez@mnual meeting materials electronically. Pledsek the information provided in the proxy matevialailed to yo
by your brokerage firm, bank or trustee.

Notice of the Annual Meeting and Notice of Availiiyi of Proxy Materials, which include this Proxya®ement and a proxy card, were mailed to stocldre
beginning on or about March 27, 2014. Our princigpadcutive offices are located at 1000 Tempur Wayjngton, Kentucky 40511. Our telephone numbégB@0) 878-
8889. As used in this Proxy Statement, the terme,™Wour,” “ours,” “us,” “Tempur Sealy,” “Tempur S8y International” and “Companyrefer to Tempur Sea
International, Inc. “Sealy” refers to Sealy Coraon and its subsidiaries.

Q: When is the Record Date and who may vote at thmeeting?

A: Our Board set March 10, 2014 as the record fat¢he meeting. All stockholders who owned Tem@aaly International common stock of record a
close of business on March 10, 2014 may attendvatelat the meeting. Each stockholder is entittedrte vote for each share of common stock heldlls
matters to be voted on. On March 10, 2014, 60,744 ,8hares of Tempur Sealy International common stoeteveutstanding. The common stock is the
class of securities eligible to vote at the meetiftgere are no cumulative voting rights.
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Q: How many votes does Tempur Sealy Internationaieed to be present at the meeting?

A: A majority of Tempur Sealy International'outstanding shares of common stock as of thededate must be present at the meeting in ordéold the
meeting and conduct business. This is called awpoShares are counted as present at the meetiog:if

Are present and vote in person at the meeting; or
Have properly submitted a proxy card, via the Imé¢rtelephone or by mail.

Q: What proposals will be voted on at the meeting?
A: There are three proposals scheduled to be \aeat the meeting:

Election of eleven (11) directors to each serveafon-year term and until the direc’s successor has been duly elected and qualifiegpdBal One)
Ratification of the appointment of the firm of Etré& Young LLP as Tempur Sealy Internatic’s independent auditors for the year ending Decer®b.
2014 (Proposal Two

Advisory vote to approve the compensation of oumild Executive Officers (Proposal Thre

Q: What is the voting requirement to approve the propsals?

A: At an annual meeting at which a quorum is prestre following votes will be necessary to elecectors, to ratify the appointment of the indepem
auditors, and to approve the advisory vote on timepensation of Named Executive Officers describetthis Proxy Statement:

Each director shall be elected by the vote of aonitgjof the votes cast with respect to the direckmr purposes of this vote, a majority of theegotas
means that the number of shares voted “for” a thranust exceed the number of shares voted “addhmst director (excluding abstentions and broken-n
votes).

Ratification of the appointment of Ernst & Young Rlas independent auditors for the year ending DeeeBil, 2014 requires the affirmative vote of
majority of shares present or represented andezhtid vote. Abstentions are counted as votes ptesel entitled to vote and have the same effecotes
“agains” the proposal. Broker n-votes, if any, will be handled as described bel

Approval of the advisory vote on the compensatibrour Named Executive Officers requires the affitivea vote of the majority of shares preser
represented and entitled to vote. Abstentions aumted as votes present and entitled to vote amd tiee same effect as votes “agairtsi# proposa
Broker nor-votes, if any, will be handled as described bel

Q: If I hold my shares in a brokerage account and d not provide voting instructions to my broker, will my shares be voted?

A: Under New York Stock Exchange (NYSE) rules, @ge firms may vote in their discretion on certagters on behalf of clients who do not providéng
instructions. Generally, brokerage firms may vatedtify the appointment of independent auditord an other “discretionary” or “routinetems. In contras
brokerage firms may not vote to elect directorsmstockholder or other proposals, including praptisree in this Proxy Statement, because thogeogeds ar
considered “non-discretionary” items. Accordingfyyou do not instruct your broker how to vote yalrares on these “non-discretionamyatters, your brok
will not be permitted to vote your shares on thesdters. This is referred to as a “broker non-Vatéith respect to proposal three, broker nartes are countt
for purposes of determining whether a quorum is@mg but will not be counted or deemed to be ptesepresented or voted for purpose of whe
stockholders have approved that proposal.
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Q: How would my shares be voted if | do not specify o they should be voted?

A: If you sign and return your proxy card withoatlicating how you want your shares to be voted p#rsons designated by the Board of Directors te thx
proxies returned pursuant to this solicitation wdte your shares as follows:

Proposal One: “FOR” the election of eleven (11ediors to each serve for a one-year term and th&idirectors successor has been duly electec
qualified.

Proposal Two: “FOR” the ratification of the appamént of the firm of Ernst & Young LLP as Tempur Belaternationals independent auditors for
year ending December 31, 20:

Proposal Three: “FOR” the advisory vote to appriheecompensation of our Named Executive Officers.

Q: How may | vote my shares in person at the meetg?
A: Shares held directly in your name as the stoltddroof record may be voted in person at the mgetinyou choose to attend the meeting, pleaseghttie
enclosed proxy card and proof of identification &mtrance to the meeting. If you hold your sharestieet name, you must request a legal proxy fioa
stockholder of record (your broker or bank) in arttevote at the meeting.

Q: How may | vote my shares without attending the meatg?

A: You may vote in person at the meeting or by graXe recommend you vote by proxy even if you glaattend the meeting. You can always change your
vote at the meeting. Giving us your proxy means gwithorize us to vote your shares at the meetitigeirmanner you direct.

If your shares are held in your name, you can bgtproxy in three convenient ways:

Via Internet:Go to_http://www.proxyvote.comand follow the instructions. You will need to entéme control number printed on your proxy materials.
By TelephoneCall toll-free 1-800-690-6903 and follow the ingttions. You will need to entethe control number printed on your proxy materials.

In Writing: Complete, sign, date and return your proxy carth& enclosed postage-paiénvelope (if you have received a paper copy ofvibiing
materials).

If your shares are held in street name (with yookér or bank), you may vote by submitting votingtructions to your broker, bank or nominee. In ntases
you will be able to do this by mail. Please retethe instructions provided to you by your broksmnk or nominee.

If you provide specific voting instructions, youreses will be voted as you have instructed.
Q: How can | change my vote after | return my proxy cad?
A: You may revoke your proxy and change your vatarg time before the final vote at the meetinguYieay do this by signing and submitting a new proxy

card with a later date via Internet, telephone ail or by attending the meeting and voting in parsstitending the meeting will not revoke your praxyless
you specifically request it.
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Q: What is Tempur Sealy International’s voting recanmendation?
A: Our Board of Directors recommends that you voteryghares “FOR” each of the nominees to the Boardp@sal One), “FORthe ratification of th
appointment of Ernst & Young LLP as Tempur Seakginational’s independent auditors for the yearimm®ecember 31, 2014 (Proposal Two), and “FOR”
the advisory vote to approve the compensation eé&thExecutive Officers (Proposal Three).

Q: Where can | find the voting results of the meeting?

A: The preliminary voting results will be announa#dhe meeting. The final results will be publidtm Form 8-K within four days after the meetingeda
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PROPOSAL ONE
ELECTION OF DIRECTORS
Board of Directors

Tempur Sealy International’s Board of Directors éB#) currently consists of eleven members, eachirgea one-year term. The nominees for this year’
election of directors include: Evelyn S. DilsavErank Doyle, John A. Heil, Peter K. Hoffman, SiruPdudge, Nancy F. Koehn, Christopher A. MastoARdrews
McLane, Lawrence J. Rogers, Mark Sarvary and RoBeifrussell, Jr. The nominees, if elected, wiltkeaerve a one-year term until Tempur Sealy Intenal’s
annual meeting of stockholders in 2015 or until drisher respective successor is elected and cedhlitach of the nominees has consented to serme-gear ternm
There are no family relationships among our ExeeuBfficers and Directors.

VOTE REQUIRED

Each director will be elected by the vote of a migjoof the votes cast. This means the number ¢ésgcast “for"a director must exceed 50% of the votes
respect to that director (excluding abstentionslanotter nonvotes). Any director not elected by a majority lné tvotes cast at the annual meeting must offeartder hi
or her resignation to the Board of Directors. Thamihating and Corporate Governance Committee wilkena recommendation to the Board of Directors hgretc
accept the resignation. The Board of Directors wi#n consider the recommendation and publiclylascits decision within 90 days after the cerdfion of the
election results.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VAH“FOR” THE ELECTION TO THE BOARD OF DIRECTORS OF EACH OHE
FOLLOWING NOMINEES:

Nominees to Board of Directors

Evelyn S. Dilsave58, has served as a member of Tempur Sealy Intenasis Board of Directors since December 2009. Ms. Ddsavas President and Ct
Executive Officer of Charles Schwab Investment Mpamaent from July 2004 until September 2007. Podhat, Ms. Dilsaver held various senior managerpesition:
with The Charles Schwab Corporation since DeceriB8d, including Executive Vice President and Sekioe President, Asset Management Products andcgsno
Charles Schwab Investment Management and ChieheéialaOfficer for U.S. Trust Company. Ms. Dilsavieralso a member of the board of directors of Aestale
Inc., as well as Blue Shield of California and ethen-profit boards. She also serves as a member ofdvisay board of Protiviti, a global consulting cpamy. In th:
past five years, Ms. Dilsaver has also served dieator of HighMark Funds, Longs Drugs and Tamia@ancorp. In September 2010, Tamalpais Bancdep
voluntary petition under Chapter 7 of the Unite@t& Bankruptcy Code. Ms. Dilsaver is a certifiedbli accountant and holds a B.S. degree in acomyritom
California State University4ayward. Ms. Dilsaver brings a long professionakea in finance, accounting and general manageamahtconsiderable experience v
consumemriented businesses to the Board as a senior éxeafta large investment management firm and hanyryears of serving as a director of companiea
variety of businesses

Frank Doyle,65, has served as a member of Tempur Sealy InternéitioBaard of Directors since April 2003. Mr. Doyleshserved as President and C
Executive Officer of Connell Limited Partnership, global manufacturer of industrial products, sin2@01. From 1972 to 2001, he was a partne
PricewaterhouseCoopers LLP, where he was Globdinieagy Industry Leader and a member of the fir@lobal Leadership Team. He currently serves erbtard ¢
directors of Liberty Mutual Holding Company, Inchere he is a member of the executive, nominatirgpg€ernance and the investment committees and dhairgudi
committee; and Northeast Utilities, where he isaarher of the finance and corporate governance ctigesi In the past five years, Mr. Doyle has seasd director
Citizens Financial Group where he was a membene@ekecutive committee and chaired the compensatiomittee; as a trustee of the Joslin DiabeteseCevhere h
chaired the finance committee; and as a trusté&osfon College. Mr. Doyle is a certified public aoatant and holds a B.S. degree and an M.B.A. éefgoen Bosto
College. Mr. Doyles board leadership roles, his experience as thsidere and Chief Executive Officer of a global miacturer and his years of experienc
PricewaterhouseCoopers allows him to lend condideftnancial, accounting and business skills @ Board.
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John A. Heil61, has served as a member of Tempur Sealy Iniena#is Board of Directors since March 2008. From Felyr@®05 until his retirement in Ap
2013, he served as President of United Pet Growp, & global manufacturer and marketer of pet/guplies and subsidiary of Spectrum Brands, Ipec8um Brand
Inc. filed a voluntary petition for reorganizatiomder Chapter 11 of the United States Bankruptcgedn February 2009 and emerged from bankruptcieption or
August 28, 2009. From 2000 to February 2005 heeserns United Pet GroupPresident and Chief Executive Officer. Mr. Healshbeen a member of the boar
directors and a member of the audit committee oA\Khtech, Inc., a NYSE listed company, since Febr2002, and previously served as a director of teanpan
from 1995 to 2000. Prior to joining United Pet GupMr. Heil spent twentyive years with the H.J. Heinz Company in varioueaitive and general managen
positions including President of Heinz Pet Produkts Heil holds a B.A. degree in economics fromchgning College. Mr. Hei$ long career in management anc
branded consumer products arena brings a remartlaptl of operational and strategic experiencae¢doard.

Peter K. Hoffman65, has served as a member of Tempur Sealy InterndittoBaard of Directors since October 2006. From JgnR@00 until his retireme
in January 2007, Mr. Hoffman served as PresidenBlobal Grooming for The Gillette Company and thEme Procter & Gamble Company (following Procte
Gambles acquisition of Gillette in October 2005). Mr. Htofin spent over 34 years with The Gillette Compang Procter & Gamble in executive positions bo
North America and Europe, including roles as PeasidGlobal Blades and Razors; President, Duratmth Atlantic; and President, Braun North Amerivir. Hoffmar
received an A.B. degree in Economics from Coluntli@ersity and an M.B.A. degree with distinctiowrn the Tuck School of Business, Dartmouth Collegeggre h
was elected an Edward Tuck Scholar. Mr. Hoffmamdsiextensive experience with consumer product&etiag and advertising, new product creation, sggt an
multi-national and global business to the Board.

Sir Paul Judge 64, has served as a member of Tempur Sealy attenal’'s Board of Directors since July 2004. SauPJudge is chairman of the Britidlorth
American Committee and President of the United Kowg Chartered Institute of Marketing and Assocrataf MBAs. After thirteen years working for Cadb
Schweppes, Sir Paul led the buyout of that compafodd operations to form Premier Brands, beconigghairman. Sir Paul Judge was subsequently rolaairof Foo
from Britain, director general of the ConservatRarty and a ministerial adviser at the UK Cabingic@. Sir Paul is Chairman of Schroder Income Fumak served ¢
the board of Abradji Capital of Dubai since 2009 @s$ a member of the Advisory Board for Barclaysa®e Bank. He has previously served on the boafd=urasia
Natural Resources Corporation PLC, Standard Bamkisttd of Johannesburg and WPP Group plc. In 1B86ecame a Knight Bachelor in recognition ofgublic
and political service. He was an Open Scholar atityrCollege, University of Cambridge, graduatimg1971, and received an M.B.A. in 1973 from the aNbr
Business School. In addition to his broad busireegserience, Sir Paul Judge brings an internatippaspective to the Board and invaluable managemeatating
experience in Europe and elsewhere outside of Nartkrica.

Nancy F. Koehn 54, has served as a member of Tempur Sealy &ttemal's Board of Directors since March 2004. Ms. Koehrthis James E. Robis
Professor of Business Administration at the HanBudiness School. She has been a Professor of &sshdministration at Harvard Business School siutg 2001
From July 1997 through June 2001, Ms. Koehn wa#\ssociate Professor at Harvard Business SchoomRhaly 1991 through June 1997, she was an Ass
Professor at Harvard Business School. She is tteraaf a number of books on various business sgpncluding her most recent bodke Story of American Busine
From the Pages of the New York Tin, and has written and supervised numerous artafescase studies. Ms. Koehn consults with many eomp and spea
frequently before business leaders on a rangeljésts including leadership, connecting with custosnin turbulent times, and strategic branding. Kisehn write
regularly for the New York Times, the WashingtorsR¢he Huffington Post and she is a frequent dautior to NPR. Ms. Koehn also serves as a memb#reoBoard ¢
Directors of Fashion to Figure, a privately heldtking retailer. In the past five years, Ms. Kodtas served as a director of ING North American Adw Board an
Seniorbridge Family Companies. Ms. Koehn holdsA Begree from Stanford University, an M.A. degie®ublic Policy from the Harvard University Kenrye8choo
of Government and an M.A. degree and a Ph.D. degreéaropean History from Harvard University. Apfessor and academic, Ms. Koehn brings diversinbs
experience and a unique perspective to the Board.
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Christopher A. Mastg 46, has served as a member of Tempur Sealy &ttenal's Board of Directors since November 2002. Mr. Masta Senior Managir
Director of Friedman Fleischer & Lowe, LLC, a prigeequity firm, which he césunded in 1997. Prior to 1997, he worked as a mamant consultant with Bain
Company. Prior to that, Mr. Masto was employed atd4n Stanley & Co., where he worked as an investin@nker. He currently serves on the boards oé®p€as
Holdings Corp and TriTech Software Systems. Mr. tdagaduated magna cum laude from Brown Univensith a Sc.B. in Electrical Engineering and receives
M.B.A. degree from Harvard Business School. Withsiderable experience in private equity and investrbanking, Mr. Masto brings to the Boarddiepth experienc
in strategic planning and finance.

P. Andrews McLane§6, has served as Chairman of Tempur Sealy Interndt®Baard of Directors since November 2002. His aabegan in 1973 with ti
State Street Bank in Boston, MA. Mr. McLane joinEAl Associates, Inc. in 1979, became a Managing dbarein 1982 and Senior Managing Director in 198
served on TA Associate’Executive Committee for 20 years. He became @6Advisor of the firm in 2008. Mr. McLane is af@ctor of Numeric Investors LLC, Fi
Eagle Investment Management Inc. and the U.S. ®kiSnowboard Team Association, and is a TrustedheoMuseum of Fine Arts, Boston. In the past fieang Mr
McLane has also been on the Board of Advisory Rebednc. Mr. McLane graduated from Dartmouth Cgdlewith an A.B. degree and from the Tuck Schos
Business at Dartmouth with an M.B.A. degree. Mr.Uslge brings invaluable significant strategic insighd business experience to the Board with hig kareer i
private equity with a focus on financial servicessiness services and consumer industries.

Lawrence J. Rogers5, has served as a member of Tempur Sealy Inienadis Board of Directors since March 27, 2014. He jdireempur Sea
International, Inc. in March 2013 when the Compacguired Sealy, and has served as President ard EXecutive Officer of Sealy Corporation since 20Mr.
Rogers recently announced his intention to retioenf Sealy Corporation effective April 5, 2014. Fr@acember 2006 to 2008, Mr. Rogers served as Rmsitortt
America of Sealy and prior to that as Presideré)\Skaternational. Mr. Rogers joined Sealy in 1%#@l has also served in numerous other capacitidsgding Preside|
of Sealy of Canada. Mr. Rogers received his undeligate degree in Business Administration from Re@rRCollege, where he majored in Marketing andrieenics
As former Chief Executive Officer and a losgrving executive of Sealy Corporation, Mr. Roderisgs significant mattress industry experiencehhbmational an
international, to the Board.

Mark Sarvary, 54, has served as a member of Tempur Sealy &itemal's Board of Directors since August 2008. Mr. Sarvgryped Tempur Sea
International in June 2008 and serves as PresaehChief Executive Officer of Tempur Sealy Inteimaal. Prior to joining Tempur Sealy, from Janu2608 until Jun
2008, Mr. Sarvary served as an Operating Partnttr GVC Capital Partners, a global private equitynfi Prior to CVC, from 2004 to 2007, Mr. Sarvary sate
Executive Vice President and President of Camp@mlip Company, North America division, responsible$6 billion in business, including Campbell SoBepperidg
Farm, Pace, Prego and V8 as well as Godiva’'s glbbsiness. From 2002 until 2004, Mr. Sarvary wasRhesident of Campbedl'Pepperidge Farm division. Priol
joining Campbe’s, from 1999 to 2002, Mr. Sarvary was the CEO &r&w Group, Inc., and from 1993 to 1999 he work@d\estle, most recently as the Preside
the Stouffers Frozen Food division. Earlier in his career, Barvary worked as a strategy consultant with Bai@@&npany and in sales and marketing roles with
Corporation in Europe. Mr. Sarvary received hisdBi8 Physics from Kent University in the Unitednigdom and an M.B.A. from INSEAD Business SchodFiance
Mr. Sarvary is an accomplished business leadeogudir his private equity experience coupled with ¢usisiderable experience as an executive for lgigba
companies, who brings a great breadth of skilkales, marketing, product innovation, strategy @uetations to the Board.
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Robert B. Trussell, Jr§2, has served as a member of Tempur Sealy Inigna#is Board of Directors or its predecessors&ih@92, and has served as Vice
Chairman of the Board of Directors since April 2006. Trussell served as Chief Executive OfficeTempur Sealy or its predecessor from November 2082 his
retirement in May 2006. From 1994 to December 2004,Trussell served as President of the Compaundyitarpredecessors. Prior to joining the Company, TWussell
was general partner of several racing limited paships that owned racehorses in England, FrartéhanUnited States. He was also the owner of aéstart-up
businesses in the equine lending and insurancedrssiMr. Trussell received his B.S. degree fromguette University. As former Chief Executive O#ficand a
principal founder of Tempur Sealy, Mr. Trusselligs significant management experience and a hisiquerspective to the Board.

Executive Officers

Name Age Position
Mark Sarvary 54 President and Chief Executive Offic
Lawrence J. Rogel 65 President and Chief Executive Officer of Sealy @oation
W. Timothy Yaggi 53 Chief Operating Office
Dale E. Williams 51 Executive Vice President and Chief Financial Offi
Richard W. Anderso 54 Executive Vice President and President, North Aoa
Lou H. Jone: 63 Executive Vice President, General Counsel and &g
David Montgomery 53 Executive Vice President and President of Inteomati Operation
Brad Patrick 49 Executive Vice President and Chief Human Resoutdéser
Bhaskar Rat 48 Chief Accounting Officer and Senior Vice PresidEmtance

W. Timothy Yaggoined Tempur Sealy International in February 2@h8 serves as Chief Operating Officer. From 20080b2, Mr. Yaggi served as Grc
President of the North America Builder Group at Ma€orporation. From 1994 to 2008, Mr. Yaggi wapkayed at Whirlpool Corporation, most recently as€&utive
Vice President, Market Operations, North America. Maggi was also employed by Norelco (Philipsnir@988 to 1993, as well as at J. Crew, Inc. froi861® 198¢
Mr. Yaggi received his A.B. degree from Princetomérsity and an M.B.A. degree from Michigan Stdtgversity.

Dale E. Williamsjoined Tempur Sealy International in July 2003 ardves as Executive Vice President and Chief Finh@xdficer. From 2001 through 20(
Mr. Williams served as Vice President and Chigfancial Officer of Honeywell Control Productsdiision of Honeywell International, Inc. From 20692001, Mr
Williams served as Vice President and Chief FinanOifficer of Saga Systems, Inc./Software AG, IRdor to that, Mr. Williams spent 15 years in vaisananageme
positions at General Electric Company, most regessl Vice President and Chief Financial OfficerGE Information Services, Inc. Mr. Williams receivhi B.A.
degree in finance from Indiana University.

Richard W. Andersojpined Tempur Sealy International in July 2006 aedves as Executive Vice President and Presidemth Mmerica. From 1983 to 20(
Mr. Anderson was employed by The Gillette Compamyich became a part of The Procter & Gamble Compar005. Mr. Anderson most recently served asviice
President of Marketing for Or&-and Braun in North America. Previously, Mr. Ansien was the Vice President of Global Business Mamegt for Duracell. M
Anderson has held several management positionsaiketing and sales as well as overseeing brangimgiuct development and strategic planning. Mr. ékadr
obtained B.S. and M.B.A. degrees from Virginia Tech

Lou H. Jonegoined Tempur Sealy International in June 2009 sees as Executive Vice President, General CoamgkSecretary. From 2007 to 2009,
Jones was employed by Papa Jehnternational, where she served as General Cbirsen 1998 to July 2007, Ms. Jones was employeBlbckbuster Inc., serving
Senior Vice President, Corporate and Internatitias. From 1984 to 1998, Ms. Jones was a partneishaceholder at the law firm of Thompson & Knigkis. Jone
earned a B.A. degree from the University of TexaB,G.S. degree from the University of Nebraska@dd. degree from Southern Methodist University.
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David Montgomeryjoined Tempur Sealy International in February 2608 serves as Executive Vice President and Presidiénternational Operations, w
responsibilities including marketing and sales.nFr2001 to November 2002, Mr. Montgomery was empolpg Rubbermaid, Inc., where he served as Presif
Rubbermaid Europe. From 1988 to 2001, Mr. Montggniesid various management positions at Black & @edcRorporation, most recently as Vice PresiderBlatk
& Decker Europe, Middle East and Africa. Mr. Monigery received his B.A. degree, with honors, fromBcole Superieure de Commerce de Reims, Franc
Middlesex Polytechnic, London.

Brad Patrickjoined Tempur Sealy International in September 28160 serves as Executive Vice President and Chiefdh Resources Officer. From 200!
September 2010, Mr. Patrick was employed by thea Eae Corporation where he served as Senior ViesitRnt of Human Resources. Mr. Patrick was empldny
The Gillette Company from 2004 to 2005, which ldiecame part of The Procter & Gamble Company, Déltdines from 2000 to 2004 and Frito Lay, Incorfin 198¢
to 2000 where he held several senior human reseyrasitions. Mr. Patrick received his B.A. from thaiversity of Kentucky with an emphasis in Perseinanc
Industrial Relations.

Bhaskar Ragoined Tempur Sealy International in January 200d since April 2011 has served as Senior Vice BeasiFinance and Chief Accounting Offic
From February 2010 to April 2011, Mr. Rao servedanior Vice President of Strategic Planning anth@te Development and Chief Accounting OfficaorR May
2006 to February 2010, Mr. Rao served as Vice &eesiof Strategic Planning and Chief Accountingi€gff. From October 2005 to May 2006, Mr. Rao sered/ice
President of Strategic Planning. From January 20@ctober 2005, he served as Director of Finariiahning and Analysis. From 2002 until Decembéy0Mr. Rar
was employed by Ernst & Young as a Senior Managdhe assurance and business advisory group. MrvwRa employed by Arthur Andersen from 1994 urlid2
Mr. Rao graduated from Bellarmine University withABdegrees in Accounting and Economics. Mr. Raalss a Certified Public Accountant.
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BOARD OF DIRECTORS’ MEETINGS, COMMITTEES OF THE BOA RD
AND RELATED MATTERS

Corporate Governance

The Company believes that sound corporate goveenanactices are essential to maintain the trusbusf stockholders, customers, employees and
stakeholders. We believe we operate under goveenamactices that are transparent, up-to-date gmebppate for our industry.

The following materials related to our corporatgrnance and related matters, including our CatpaBovernance Guidelines and Code of Businessuet
and Ethics, are available on our website at: Hittwgstor.tempursealy.com/overview.cimder the caption “Corporate Governance”:

Fifth Amended and Restated -Laws (By-Laws)

Core Values

Corporate Governance Guidelir

Code of Business Conduct and Ethics for EmployEerscutive Officers and Directo
Policy on Complaints of Accounting, Internal Accéing Controls and Auditing Matte
Amended and Restated Certificate of Incorpora

Audit Committee Charte

Compensation Committee Char

Nominating and Corporate Governance Committee €h

Governance Hotline Informatic

Contact the Presiding Direct

Copies of these materials may also be obtained,dfeharge, by writing to: Tempur Sealy Internasib Inc., 1000 Tempur Way Lexington, Kentucky 40;
Attention: Investor Relations. Please specify Widocument you would like to receive.

Certificate of Incorporation and By-Laws; Majority Voting for Directors

Tempur Sealy International’s Byaws provide that a director in an uncontestedtieleawill be elected by a majority of votes castdleding abstentions a
broker nonvotes) at a stockholder meeting at which a quorsiprésent. For purposes of this vote, a majoritthefvotes cast means that the number of shares
“for” a director must exceed the number of shameted “against” that director (excluding abstentiansl broker nowotes). If an incumbent director fails to receifie
requisite vote, the director must tender his orrksignation for consideration by the Nominating &orporate Governance Committee. In an electiodifectors wher
the number of nominees exceeds the number of dinetd be elected — a contested electicdhe-directors would be elected by the vote of agily of the share
represented at the meeting and entitled to votthermatter. Neither Tempur Sealy International’stiieate of Incorporation nor its Byzaws provide for a classifit
Board of Directors.

Board of Directors’ Meetings

The Board of Directors held eight meetings in 200l8e Securities and Exchange Commission (SEC) mesjdisclosure of the name of any director whoind
the last full fiscal year (calendar year 2013)eiadied fewer than 75% of the aggregate of the tmaiber of meetings of (i) the Board during the @eifior which he ¢
she has been a director and (ii) all committeeh@tboard on which the director served during théogls that he or she served. Each director attendee than 75%
the combined total number of meetings of the Bazr®irectors and its committees held in 2013 durihg period in which they served as Directors anguttee
members.
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Directors’ Independence

Our corporate governance guidelines provide thmaarity of the Board of Directors shall consistimfiependent Directors within the meaning of theviNeork
Stock Exchange Rules governing the compositiomefBoard of Directors and its committees (NYSE petelence Rules). The Board of Directors has detemiiha
none of Evelyn S. Dilsaver, Frank Doyle, John AilHeeter K. Hoffman, Sir Paul Judge, Nancy F. Koe@hristopher A. Masto, P. Andrews McLane or Rol&
Trussell, Jr. have a material relationship with @@mpany (either directly or as a partner, stodit@olor officer of an organization that has a relahip with th
Company) within the meaning of the NYSE IndependdRules and accordingly are “independent” for pagsoof the NYSE Independence Rules.

The Board of Directors has determined tifark Sarvary and Lawrence J. Rogers do not quatfindependent directors under the NYSE IndeperdRotes
Mr. Sarvary serves as President and Chief Exec@ifficer of Tempur Sealy International and, Mr. Rog will continue to serve as President and Chiedchtive
Officer of Sealy Corporation until his retirememt April 5, 2014.

Board Leadership Structure

As stated in its Corporate Governance Guidelires Board has no set policy with respect to thersgipa of the offices of Chairman and the Chief &ixéve
Officer. Currently, the Board believes that theasafion of these positions is the most appropsatgcture for the Company and has had a separatien@in and Chit
Executive since before it became a public comp&iyce the formation of the Company in 2002, P. Amdr McLane has served as the Chairman of the Bohild
Robert B. Trussell Jr., Thomas Bryant and Mark &gnhave each served in the role of Chief Executificer and a member of the Board. By having aasafg
Chairman and Chief Executive Officer, the Boardeyals that the Chief Executive Officer may devotrenof his attention to running the operationshaf Compan
while the Chairman assumes the responsibility ahing the Board. In addition, the Board believeis ibeneficial to have an independent Chairman wtsmde job i
leading the Board, as the independent chairmanmmag effectively and objectively monitor the perfance of the Company and the Chief Executive Qffieavinc
the Chief Executive Officer serve on the Board afebtors ensures that the Board includes the iddal most familiar with the Compars/business and industry ¢
most effective at identifying strategic prioritiesd implementation of the Company'’s strategy, walé® retaining an independent leader.

The Board believes that the structure of its lestiiprmay vary from time to time, depending on thewnstances of the Company and its successiomiplg.
Therefore, the Board periodically reviews its leatig structure.

Board of Director’s Role in Risk Oversight

The Board of Directors is responsible for oversgetine management and operations of the Companiyding overseeing its risk assessment and
management functions. As discussed elsewheredrPiloixy Statement, the Board of Directors has éédegprimary responsibility for reviewing the Compa policie:
with respect to risk assessment and risk managetoetite Audit Committee. The Board has determirteat this oversight responsibility can be most éfitly
performed by the Audit Committee as part of its ralleresponsibility for providing independent, ottige oversight with respect to Tempur Sealy Ingional’s
accounting and financial reporting functions, intdrand external audit functions and systems efirat controls over financial reporting and legdhical and regulato
compliance. The Audit Committee regularly repodstie Board of Directors with respect to its ovghsiof these important areas. The Compensation Gtiearha
primary responsibility for oversight of risk reldteo compensation matters, as more fully descrédgelwhere in this Proxy Statement.

Committees of the Board

The standing committees of the Board of Directaes the Audit Committee, the Compensation Committed the Nominating and Corporate Govern
Committee.
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The Audit Committee

The members of the Audit Committee during 2013 werank Doyle (Chair), Evelyn S. Dilsaver, Peter Hoffman and Sir Paul Judge. The Board
determined that each member of the Audit Committesndependent as defined in the NYSE Independétdes and the rules of the SEC. The Board has
determined that all members of the Audit Commitie® audit committee financial experts within theamiag of Item 407(d)(5)(ii) of Regulation I5-of the Securitie
and Exchange Act of 1934, as amended (Exchangeahct)has “accounting or related financial managéragpertise”within the meaning of the applicable NY
Rules. See “Election of Directors—Nominees to Boafdirectors” for disclosure regarding such auzbimmittee financial expertselevant experience. The Au
Committee was established in accordance with Se&i{ja)(58) of the Exchange Act.

The Audit Committee of the Board of Directors ispensible for providing independent, objective sight with respect to Tempur Sealy International’
accounting and financial reporting functions, inedrand external audit functions and systems efiat controls over financial reporting and legdhical and regulato
compliance. Some of the Audit Committee’s respdtisés include:

reviewing the scope of internal and independenitsit

reviewing the Compar's quarterly and annual financial statements andudhReport on Form -K;

reviewing the adequacy of managen’s implementation of internal contro

reviewing the Compar's accounting policies and procedures and significhanges in accounting policie

reviewing the Compar's business conduct and ethics policies and prac

reviewing the Compar's policies with respect to risk assessment andmskagemen

reviewing information to be disclosed and typegudsentations to be made in connection with then@my's earnings press releases, as well as fin:
information and earnings guidance provided to astalgnd rating agencie

preparing an annual evaluation of the comm’s performance

reporting regularly to the Board on the comm’s activities; anc

appointing the independent public accountants angwing their independence and performance andeigmonableness of their fe

The Audit Committee has established whistle bloprecedures, which provide for the (a) the recefgiention and treatment of complaints received ndigg
accounting, internal accounting controls or auditinatters; and (b) the confidential, anonymous ss&ion by employees of concerns regarding questiereccountin
or auditing matters. Tempur Sealy Internationab dlas a confidential, anonymous reporting systerictwis webbased and available to all employees. All repor¢

treated confidentially.

The Audit Committee met eleven times in 2013. Aycof the Audit Committee charter as adopted by Board of Directors is available on Tempur S
International’s website under the caption “Corper@bvernance” at http://investor.tempursealy.correew.cfm.

The Compensation Committee

The members of the Compensation Committee are Retétoffman (Chair), Frank Doyle, John A. Heil a&ir Paul Judge. The Board of Directors
determined that each member of the Compensationn@bee is independent as defined in the NYSE Inddpece Rules. Some of the Compensation Comnsttee’
responsibilities include:

reviewing and approving on an annual basis theaatp goals and objectives with respect to compemséor the chief executive officer, chief opersy
officer and the executive vice presidents (EVPg) any other officer senior to the EVPs (collectiyehe Senior Executives), evaluating at least angea
each Senior Executive's performance in light of¢hestablished goals and objectives and, basedtbpse evaluations, making recommendations to taec
regarding the Senior Executiy annual compensation, including salary, bonus, itiee@nd equity compensatic
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reviewing and approving on an annual basis, withittput of the chief executive officer, the corgergoals and objectives with respect to the Con’s
compensation structure for all other executiveceffs (other than the Senior Executives), inclugiaguisites and other personal benefits, and etehtdeas
once a year the executive officepgrformance in light of these established goals @jdctives and based upon these evaluations,ndierand approve t
annual compensation for these executive officeduding salary, bonus, incentive, equity compeaosaperquisites and other personal bene

reviewing on an annual basis the Compargompensation policies, including salaries anduahimcentive bonus plans, with respect to the camsption c¢
employees whose compensation is not otherwiseystsebCommittee or the Boar

overseeing the development of executive succepsiors and the leadership development and trairfitlgeoCompan’s executive tean

reviewing on an annual basis the Comf’'s compensation structure for its Directors and mgkecommendations to the Board regarding the cosgi®n o
Directors;

reviewing the Company's incentive compensationsiadkbased plans and recommending changes in suchtplans Board as needed, having and exerc
all the authority of the Board with respect to #uministration of such plan

reviewing executive officer compensation for coraptie with Section 16 of the Exchange Act and Secdig2(m) of the Internal Revenue Code of 198
amended (Code), and other applicable laws, ruldsegulations

reviewing and approving employment agreements,raeee arrangements and change in control agreemedtgrovisions when, and if, appropriate, as as
any special supplemental benef

reviewing with management tI“Compensation Discussion and Anal” section in the Compa’s Proxy Statemen
preparing and publishing an annual executive cosgtgon report in the Company's Proxy Statemr

preparing an annual evaluation of the committeetfopmance

reporting regularly to the Board on the committeeSvities;

performing any other activities consistent with g@mmitte’s charter, the Company's -Laws and governing law, as the committee or ther@aeem
appropriate; an

with respect to any reference in the comm’s charter to NYSE or SEC requirements, complyinip wiese requirements when listed by the NYSE bjest
to the requirements of the SE

The Compensation Committee, in its role as adnmatist under the Compars/previous Amended and Restated 2003 Equity IneeriRian, as amended (the 2
Equity Incentive Plan) and under the Compangurrent 2013 Equity Incentive Plan (the 2013 Bqlncentive Plan), recommended, and the Board cegut, thi
delegation of authority to the Company’s Presigemd Chief Executive Officer to grant equity awandsler those plans within certain specified pararsete

In determining the incentive compensation of ouni@&eExecutives (other than for our Chief Execut®#icer), our President and Chief Executive Off
recommends performance objectives to the Compems&@ommittee and assists the Compensation Comnidteketermine if the performance objectives haver
achieved.

Since 2005, the Compensation Committee has pedliyliengaged Frederic W. Cook & Co., Inc. (Cook),executive compensation consultant, to evalua
Company'’s overall compensation structure and equitypensation for the CompasyExecutive Officers and Directors. In 2013, tt@mpensation Committee direc
engaged Cook to update the competitive analysiexetutive compensation levels and structure. Faurther description of the services Cook has predijdse
“Executive Compensation and Related Informatiorom@ensation Discussion and Analysis” in this Pr6kgtement.
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Cook does no work for management unless requestethth on behalf of the Compensation Committee Chageives no compensation from the Com|
other than for its work in advising the Compengat@ommittee and maintains no other economic relatigps with the Company. A representative from Catiknd
meetings of the Compensation Committee, when régddsy the Compensation Committee Chair, and thepg@osation Committee Chair frequently interacth
Cook between meetings to define the nature of iortie conducted, to review materials to be preseateCommittee meetings and to obtain the condidtapinior
and perspective on proposals prepared by manageimeatcordance with the requirements of Item 4)§3jév) of Regulation 3K, the Company has affirmative
determined that no conflicts of interest exist begw the Company and Cook (or any individuals waykin the Company’s account on Caokehalf). In reaching su
determination, the Company considered the follovangmerated factors, all of which were attesteat taffirmed by Cook:

during 2013, Cook provided no services to and kexkno fees from the Company other than in conoeatith the engagemer

the amount of fees paid or payable by the Compar@dok in respect of the engagement representedréoreasonably certain to represent) less thamf
Cook's total revenue for the 12 month period ended Déeerh, 2013

Cook has adopted and put in place adequate polci@procedures designed to prevent conflictstef@st, which policies and procedures were providete
Company:

there are no business or personal relationshipgdest Cook and any member of the Compensation Cdearather than in respect of (i) the engagemert(i)
work performed by Cook for any other company, bazrdirectors or compensation committee for whorchsGommittee member also serves as an indepe
director;

Cook owns no stock of the Company; ¢

there is no business or personal relationshipsd@twook and any executive officer of the Compahgrathan in respect of the engagem

The Compensation Committee met nine times in 281&py of the Compensation Committee charter aptdbby our Board of Directors is available on Tempeal
International’s website under the caption “Corper@bvernance” at http://investor.tempursealy.coeroew.cfm.

The Nominating and Corporate Governance Committee

The members of the Nominating and Corporate Govemaommittee are Christopher A. Masto (Chair),nJgh Heil, Nancy F. Koehn and P. Andre
McLane. The Board of Directors has determined #th member of the Nominating and Corporate Gowem&ommittee is independent as defined in the M
Independence Rules. Some of the Nominating anddZaig Governance Committee’s responsibilities ideiu

identifying individuals qualified to become membefghe Board

recommending to the Board director nominees torbsgmted at the annual meeting of stockholdersafilll vacancies on the Boar

developing appropriate criteria for identifying pesly qualified directorial candidate

annually reviewing and recommending to the Boarchivers to each standing committee of the Ba

preparing an annual evaluation of the comm’s performance and reporting regularly to the B@amktcerning actions and recommendations of the cttesr

establishing procedures to assist the Board inldpirey and evaluating potential candidates for ekge positions, including the chief executive of;

reviewing various corporate governa-related policies, including the Code of Businessidimt and Ethics, the Related Party TransactiofigyR@nd thi
Policy on Insider Trading and Confidentiality, amd¢ommending changes, if any, to the Bo.

reviewing and evaluating related party transactiansl

developing and recommending to the Board corpa@aternance guidelines for the Compa
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The Nominating and Corporate Governance Committee fime times in 2013. A copy of the Nominating a@drporate Governance Committee charte
adopted by our Board of Directors is available orempur Sealy International’'s website under the oapti“Corporate Governance”al
http://investor.tempursealy.com/overview.cfm

Compensation Committee Interlocks and Insider Parttipation

The members of our Compensation Committee duririg 2@ere Peter K. Hoffman, Frank Doyle, John A. Heitl Sir Paul Judge. None of these member
current or former officer or employee of Tempur Igdaternational or, to our knowledge, has any iilateking relationships as set forth in applicabEeCSrules the
require disclosure as a Compensation Committedacte

Policy Governing Related Party Transaction

Our Board has adopted a written Related Party &aimns Policy providing for the review and appiowa ratification by the Nominating and Corpot
Governance Committee of any transaction, arrangeoreelationship, or series of such transactiansgsngements or relationships (including indebtedree guarante
of indebtednessh which the aggregate amount involved will or neyexpected to exceed $100,000 in any calendareyehrinvolving the Company and its Direct
executive officers, beneficial owners of more tl&da of the Compang common stock, and their immediate family memioeraffiliates. In reviewing a transaction
relationship, the Nominating and Corporate Govecea@ommittee will take into account, among othetdes it deems appropriate, whether it is on temaamore
favorable than to an unaffiliated third party undienilar circumstances, as well as the extent efrélated party’s interest in the transaction.

Policies Governing Director Nominations
Director Qualifications and Review of Director Namaes

The Nominating and Corporate Governance Committaeesirecommendations to the Board of Directorsrdigg the size and composition of the Board. The
Committee reviews annually with the Board the cosigan of the Board as a whole and recommendsgdeasary, measures to be taken so that the Bderctsehe
appropriate balance of knowledge, experience sslahtpertise and diversity required for the Boar@d avhole and contains at least the minimum nuroberdependent
directors required by applicable laws and regutetiorhe Committee is responsible for ensuring th@tcomposition of the Board accurately reflects nieeds of the
Company’s business and, in furtherance of this,goaposing the addition of members and the necgssaignation of members for purposes of obtairting
appropriate members and skills. Board members dhpogsess such attributes and experience as a@ssaeg to provide a broad range of personal clersiits
including diversity, management skills and businesperience. Directors should be able to commitrdwisite time for preparation and attendanceegularly
scheduled Board and committee meetings, as wbék able to participate in other matters necessagpns$ure that good corporate governance is practide individual
may stand for election to the Board if he or shelldidoe age 74 or older at the time of the election.

In evaluating a director candidate, the Committees@ers factors that are in the best interesth®fCompany and its stockholders, including thesipiteal
contribution of each candidate to the diversitypatkgrounds, experience and competencies whicBadhed desires to have represented; independerpeataten for
integrity, honesty and adherence to high ethicaidards; the ability to exercise sound businesgnaht; substantial business or professional expegiand the ability
to offer meaningful advice and guidance to the Canyfs management based on that experience; eadidatgis ability to devote sufficient time and etfto his or
her duties as a director; and any other criteriabdished by the Board and any core competencitscbnical expertise necessary to staff Board cdtees. In addition,
the Committee assesses whether a candidate passlessetegrity, judgment, knowledge, experien&élssand expertise that are likely to enhanceBoard’s ability
to manage and direct the affairs and businesseo€timpany, including, when applicable, to enhaheeability of committees of the Board to fulfillein duties.
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In addition to fulfilling the above criteria, niref the eleven nominees for edection named above are considered independeset tinel NYSE rules. Mess
Sarvary and Rogers are not considered indepen@eaube they are employees of the Company or oite sfibsidiaries. The Nominating and Corporate Gusect
Committee believes that all eleven nominees arepaddent of the influence of any particular stodd&oor group of stockholders whose interests megrde from th
interests of our stockholders as a whole.

Each nominee also brings a strong and unique bagkgrand set of skills to the Board, giving the Bloas a whole competence and experience in a
variety of areas, including corporate governana laoard service, executive management, privatetyedinance, manufacturing, consumer product corngsarsale:
marketing and international business. Set fortbwelre the conclusions reached by the Board wghreeto its nominees.

Ms. Dilsaver brings significant accounting, auditiand financial skills, based on her training aseeountant and her senior positions at a numbénafcia
services companies, including in the role of cfireincial officer.

Mr. Doyle brings significant accounting and auditiskills based on his long experience as an acanyjnand also brings significant manufacturing
international experience based on his experieneecagef executive officer.

Mr. Heil has served in positions of president, tleieecutive officer or chief operating officer oamber of food and consumer products companieshai
significant manufacturing, marketing and managesigderience.

Mr. Hoffman brings significant experience in thehded consumer products industry as a result dbhg career with The Gillette Company and The Ro&
Gamble Company, including significant marketing amedrnational experience.

Sir Paul Judge brings significant executive andriimial experience in the food industry, and, askaditizen with his significant international busst
experience, brings an international perspectivbeédBoard.

Ms. Koehn'’s experience at Harvard Business Schales a leading consultant brings significant etigein strategic branding and marketing.
Mr. Masto has significant experience in privateiggumanagement consulting and investment banking, brings deep financial and analytical skills.

Mr. McLane has significant experience as a prigpeity investor and brings significant financiabldnvestment experience, as well as significaneerpce &
a director of a large number of companies, botHipand private, over the years.

Mr. Rogers, as President and Chief Executive OffideSealy Corporation, brings significant mattresfustry experience, both national and internatioto the
Board.

Mr. Sarvary serves as our Chief Executive Offiaed,ahrough his private equity experience coupléti Wwis considerable experience as an executivéafge
global companies, brings a great breadth of skillsales, marketing, product innovation, strateqy aperations to the Board.

Mr. Trussell, as former Chief Executive Officer aadgrincipal founder of the Company, brings manag@nexperience and an historical perspective t
Board.
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The Nominating and Corporate Governance CommittébeoBoard is responsible for reviewing with theasd of Directors from time to time the appropr
qualities, skills and characteristics desired ofmhers of the Board of Directors in the context ltd heeds of the business and the composition oBtfzed. Thi:
assessment includes consideration of the followmgimum qualifications that the Nominating and Gungte Governance Committee believes must be mell
Directors:

a reputation for integrity, honesty and adherendagh ethical standard
the ability to exercise sound business judgmr

substantial business or professional experienddtenability to offer meaningful advice and guidario the Compang’management based on that experit
and

the ability to devote the time and effort necessarylfill their responsibilities to the Compar

The Nominating and Corporate Governance Committe® @nsiders numerous other qualities, skills elndracteristics when evaluating director nomir
including whether the nominee has specific stremgtiat would augment the existing skills and exgreze of the Board, such as an understanding obaperience i
international business, accounting, governancanfie or marketing and whether the nominee hasngizsigeexperience with public companies or othehgifrated an
complex organizations. Further, consideration \&gito having a diversity of background, experiersédl and perspective among the Directors, intigdoerspective
that may result from diversity in ethnicity, ragender, national origin or nationality, and that Directors represent a range of differing profasai positions, indust
sectors, expertise and geographic representatioa.Board does not have a specific policy with respe the diversity of its Directors, and diversity only ont
consideration when selecting and nominating Dinecto

Process for Identifying and Evaluating Director Noees

The Nominating and Corporate Governance Committeseelstablished a process for identifying and etialgaominees for Director. Although the Nomina
and Corporate Governance Committee will consideninees recommended by stockholders, the Committéevies that the process it uses to identify aralusie
nominees for Director is designed to produce noesnihat possess the educational, professionalndassiand personal attributes that are best swtédrther thi
Company's mission. The Committee may identify n@emthrough the use of professional search firras ifay utilize proprietary screening techniquesniatct
candidates to the Committee's specified qualificesti The Committee may also receive recommendations existing Directors, executive officers, stbolders, ke
business partners and trade or industry affili&iorhe Committee will evaluate nominations at ragalr special meetings, and in evaluating nominatiovill seek t
achieve a balance of knowledge, experience ancdapan the Board and to address the membersititieria set forth above under “Director Qualificats.” The Boart
itself is ultimately responsible for recommendirandidates for election to the stockholders or fipaanting individuals to fulfill a vacancy.

In 2013, the Company did not employ a search firmpay fees to any third party to either searctofoevaluate Board nominee candidates.
Procedures for Recommendation of Director NomirmweStockholders

The Nominating and Corporate Governance Committde aensider director candidates recommended by stackholders. In evaluating candid:
recommended by our stockholders, the Nominating@mgborate Governance Committee applies the saitegiarset forth above under “Director Qualificat” Any
stockholder recommendations of director nomineepgsed for consideration by the Nominating and Guaece Committee should include the nominee's ramo
qualifications for Board membership and should bdraessed in writing to the Committee, care of: TemBealy International, Inc., 1000 Tempur Way, loggton
Kentucky 40511, Attention: Corporate Secretary.albifdition, the Company’s Bikaws permit stockholders to nominate directors ¢onsideration at an anni
stockholder meeting in accordance with certain @doces described in this Proxy Statement undenehding “Stockholder Proposals for 2015 Proxy 8tate.”
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Designation of, and Communication with, Tempur Sedl International’s Board of Directors through its Presiding Director

The Board of Directors has designated P. Andrewksavle as the “Presiding Directaa’s that term is contemplated in NYSE rule 303ASt8ckholders or oth
interested parties wishing to communicate with Board of Directors can contact the Presiding Doebly email at presidingdirector@tempurpedic.com or byngdic
Tempur Sealy International’s website alttp://investor.tempursealy.com/overview.cfmder the caption “Corporate Governance — email Rhesiding Director.”
Regardless of the method you use, the Presidingctir will be able to view your unedited messagee Presiding Director will determine whether toagelyou
message to other members of the Board.

Executive Sessions

Executive sessions, or meetings of the outside-(nanagement) Directors without management presemtheld regularly. In 2013, executive sessions
held during six regularly scheduled meetings ofBbard of Directors. Executive sessions are le® bfndrews McLane, the Presiding Director.

Charitable Contributions

Tempur Sealy International has not made any cheiteontributions to any charitable organizatiominich a director serves as an executive officexfich,
within the preceding three years, such contributionany single year exceeded the greater of $illi@m or 2% of such organization’s consolidatedss revenues.

Board Member Attendance at Annual Meetings

In accordance with our Corporate Governance Guidsliall Directors are generally expected to atteedannual meeting of stockholders. At our lastua
meeting, which was held on May 22, 2013, all bug ofithe Directors standing for re-election to Bward attended.

20




Table of Content:
PRINCIPAL SECURITY OWNERSHIP AND CERTAIN BENEFICIAL OWNERS

The following table sets forth information as of idia 10, 2014 regarding the beneficial ownershipwfoutstanding equity securities by:

each person known to beneficially own more thandi%empur Sealy Internatior’s outstanding common stoc

each of Tempur Sealy Internatio’s Directors and Named Executive Officers (as definelow in“Executive Compensation and Related Inform:”); and

all of Tempur Sealy Internatior's Directors and executive officers as a grc

Beneficial ownership of shares is determined uitlde 13d3(d)(1) of the Exchange Act and generally includeg shares over which a person exercises s
shared voting or investment power and the numbehafes that can be acquired within sixty (60) dgysn exercise of any option or the conversiontb&otypes ¢
securities. Common stock subject to these optivastants and rights is deemed to be outstandinghBpurpose of computing the ownership percentdglee perso

holding such options, but is not deemed to be anthihg for the purpose of computing the ownersleic@ntage of any other person. As of the closeadirtg on Marc
10, 2014, there were 60,744,074 shares of comnook sutstanding, which is used to calculate thegmages in the table below.

Except as otherwise indicated, the persons nam#tkitable below have sole voting and investmemtegpavith respect to all shares of common stock Iy
them.

Shares Beneficially Ownec

Number of Percentage
Name of Beneficial Owner: Shares of Class

5% Stockholders:
FMR LLC @ 7,243,44! 11.92%
H Partners Management, LL® 5,893,991 9.7(%
Chieftain Capital Management, Ir® 5,003,67. 8.2/%
Select Equity Group, L.F¥ 4,764,46! 7.8%
The London Compan® 4,108,88! 6.7¢%
The Vanguard Grou® 3,599,99; 5.92%
Blackrock, Inc(® 3,587,10: 5.91%

Executive Officers and Directors:
Mark Sarvary® 887,69! 1.4€6%
Dale E. Williams®:©) 445,39¢ *0
Lawrence J. Rogel® 32,35¢ *%
Timothy Yaggi® 25,18¢ *%
David Montgomen® 491,00( *p
Evelyn S. Dilsave® 19,55: *0
Frank Doyle® 101,86: *%%
John Heil® 19,68¢ *%
Peter K. Hoffmar® 83,91/ *0
Sir Paul Judg® 11,00: *0
Nancy F. Koehi® 66,91: *%
Christopher A. Mast(®)(0) 171,26! *%
P. Andrews McLan(®)-(11) 488,34 *0
Robert B. Trussell, J®).12) 62,96: *0

All Executive Officers and Directors as a group fE8sons) 3,292,53 5.42%

* Represents ownership of less than one percent
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@)

@

@)

4)

®)

(6)

@)

®)

Amounts shown reflect the aggregate number of shafreommon stock held by FMR LLC based on infoioraset forth in a Schedule 13G/A filed with
SEC on February 14, 2014. FMR LLC reported soléngopower over 504,249 shares, shared voting pawer none of the shares and sole dispositive [
over all 7,243,449 shares. The address of FMR 14246 Summer Street, Boston, MA, 022

Amounts shown reflect the aggregate number of shafe&ommon stock held by H Partners Managemen€ bhsed on information set forth in a Sche
13G/A filed with the SEC on February 14, 2014. HtRers Management, LLC reported shared voting dwadesl dispositive power over all 5,893,996 sh
The address of H Partners Management, LLC is 888r8k Avenue, 2™ Floor, New York, NY 10018

Amounts shown reflect the aggregate number of shafecommon stock held by Chieftain Capital Managetninc. based on information set forth i
Schedule 13G/A filed with the SEC on February 1812 Chieftain Capital Management, Inc. reportelé soting power over 3,975,681 shares, shared g
power over none of the shares and sole dispogitiveer over all 5,003,671 shares. The address d@dftaim Capital Management, Inc. is 510 Madison Awe
New York, NY 10022

Amounts shown reflect the aggregate number of shareommon stock held by Select Equity Group, LbRsed on information set forth in a Schedule
filed with the SEC on February 14, 2014. Selectigq@roup, L.P. reported shared voting and shaispagitive power over all 4,764,466 shares. Theesido
Select Equity Group, L.P. is 380 Lafayette Stré¢"Floor, New York, NY 10003

Amounts shown reflect the aggregate number of shafreommon stock held by The London Company basedformation set forth in a Schedule 13G/A f
with the SEC on February 12, 2014. The London Compeported sole voting power over 3,790,029 shatesred voting power over none of the shares
dispositive power over 3,790,029 shares and shdispibsitive power over 318,851 shares. The addre$he London Company is 1801 Bayberry Court, ¢
301, Richmond, VA 2322¢

Amounts shown reflect the aggregate number of shafreommon stock held by The Vanguard Group basethformation set forth in a Schedule 13G 1
with the SEC on February 14, 2014. The Vanguardu@n@ported sole voting power over 37,800 shafesres voting power over none of the shares,
dispositive power over 3,566,392 shares and stdispdsitive power over 33,600 shares. The addeSheVanguard Group is 100 Vanguard Blvd., Maly
PA 19355.

Amounts shown reflect the aggregate number of shafreommon stock held by Blackrock, Inc. basednéormation set forth in a Schedule 13G filed wiitfe
SEC on January 30, 2014. Blackrock, Inc. reportae goting power over 3,370,712, shared voting poavel shared dispositive power over none of thees
and sole dispositive power over all 3,587,102 shafbe address of Blackrock, Inc. is 40 Eas™Street, New York, NY 1002:

Includes the following number of shares of commtmtls which a director or executive officer has thght to acquire upon the exercise of stock optitha
were exercisable as of March 10, 2014, or thatldtiome exercisable within 60 days after that datether equity instruments which are schedulegesi an
convert into common shares within 60 days aftet dlage:

Name Number of Shares Name Number of Shares
Mark Sarvary 819,13¢ John A. Heil 6,899
Dale E. Williams 166,654 Peter K. Hoffmar 84,549
Lawrence J. Rogel 32,355 Sir Paul Judg 11,299
W. Timothy Yaggi 25,185 Nancy F. Koeht 67,549
David Montgomery 201,073 Christopher A. Mast: 64,099
Evelyn S. Dilsave 15,690 P. Andrews McLan 11,913
Frank Doyle 50,999 Robert B. Trussell, J 20,499
All Executive Officers and Directors As A GroL 1,903,91C
(9) Includes 100,000 shares of common stock held @vatable trusts for the benefit of Mr. Willia’ children.

(20)Includes 107,804 shares of common stock held ina&hie trust for the benefit of Mr. Ma’s children.
(11)Includes 254,943 shares of common stock which McLahe may be deemed to have an indirect pecunigeyeist as his spouse is the trustee of 10

holding these shares in the aggregate for the teridfis children and grandchildre

(12)Includes 35,000 shares of common stock, owned by RBestments, LLC and Robert B. Trussell, Jr. Btadtha O. Trussell, Tenants in Comm:
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

This Compensation Discussion and Analysis (CD&Avides information about the material componentsusfexecutive compensation programs for our N¢
Executive Officers (NEOs), whose compensation tisas¢h in the 2013 Summary Compensation Tableathdr compensation tables contained in this Praateghent:

Mark Sarvary, President and Chief Executive Offi{g&EO);

Lawrence Rogers, Chief Executive Officer, Sealypooation;

Timothy Yaggi, Chief Operating Office

Dale Williams, Executive Vice President and Chigfdracial Officer; anc
David Montgomery, Executive Vice President and iglestt, International

Our executive compensation program is designedtttach motivate and retain the leaders of our tess. By rewarding our executives for Comj
performance and execution of key business plansstiategies, our compensation program createstlemg-value for our stockholders. This CD&A explahmswv the
Compensation Committee of the Board of Directorsleneompensation decisions in 2013 and in early 20idur NEOs.

Executive Summary
2013 Business Highlights

Fiscal year 2013 was transformational for the Camypén March 2013, we closed our transaction tougegSealy and became the largest bedding comm
the world, with an unmatched portfolio of brandsl a@achnologies and a strong and global footprine. Meglieve the combination of the legacy TemPedic and Sea
businesses provides significant opportunity foribess growth and enhanced stockholder value. liiaddo the usual focus on operational and develeptal activities
2013 was also an intensive year of integratiohef§ealy and Tempuredic businesses. A new strategic business frankemas created with the goal of maintaining
strengths of both franchises while identifying @a#ling action to realize the potential benefitsimiegration. The Company made significant and rgpipress i
developing and implementing an organization stmectapable of driving growth and cost efficienci&s.a result, the integrated business achievedrgyrest savinc
in 2013 that were above the amount assumed incpgsation model.

Following the acquisition of Sealy we now operatethiree business segments: Tempur North Americepue International and Sealy. Our Tempur N
America segment consists of two U.S. manufactufawglities in Virginia and New Mexico and our TempiNorth America distribution subsidiaries. Our Teur
International segment consists of our manufactuférgity in Denmark, whose customers include dlbar distribution subsidiaries and third partytdisutors outsid
the Tempur North America segment. Our Sealy segremsists of compangwned and operated bedding and component manufagtiacilities located around t
world, along with distribution subsidiaries, jorgntures and licensee.

While the newly integrated companies have signiicgrowth potential and industtgading financial characteristics going forwardemll 2013 operatir
performance was below expectation. Our Net saléseannings were negatively impacted by softnessumTempur North America business, which continteedbe
impacted by a more competitive marketplace in thédd States. We responded with the creation of peaslucts, marketing, and custontersed initiatives throughc
the year, and our Tempur North America businessaiég stabilize during the second half of 2013. @empur International business, despite the ongaiagro-
economic slowdown in Europe, and the newly acqugketal Sealy business both had stronger performgears, coming close to achieving their respedtvget:
against a backdrop of slower than anticipated itrglggowth.
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We continue to be positive about growth prospemtsife Company business and our executive talent and organimdtzapabilities. We believe that the s
taken in 2013 position us for strong performanag ianreased value creation.

The table below sets forth the Company’s 2013 d&i®2esults for Net sales, adjusted earnings béfibeeest and taxes and adjustments permitted ngdeCompanye
credit agreement dated as of December 12, 2012mended and restated (2012 Credit Agreement) (fatjuEBIT) and adjusted earnings before interesed
depreciation and amortization and adjustments grdhinder our Comparg/2012 Credit Agreement (Adjusted EBITDA). The immfation for 2013 Adjusted EBIT a
Adjusted EBITDA represents the mathematical contimneof results for the Company and Sealy as desdrin the footnote below and in Appendix A. Thessasure
were used in assessing the Company’s performdigeCompany provides information regarding Adjuds&IT and Adjusted EBITDA, which are not recognizedn:
under U.S. Generally Accepted Accounting Princil8&\AP) and do not purport to be alternatives tb ineome as a measure of operating performanceserhen-
GAAP measures were used by the Compensation Coeamdtdetermine annual incentive compensation. fd@tions of these measures are provided in AdpeA
to this Proxy Statement.

($ in millions)

% Change from Prior
Key Measures 2013 Results | 2012 Results Year
Net sales (1 $ 2,464.0]1% 1,402.¢ 76%
IAdjusted EBIT (2) $ 313.¢|$ 260.¢ 20%
IAdjusted EBITDA (2) $ 411.1] % 302.¢ 36%

(1) Includes Sealy results of operations from March28,3 through December 31, 2013. 2012 results dnolude Sealy and as a result, the informatiory ma
be comparable

(2) 2013 information represents the mathematicailination of the Compang’historical financial results for the twelve man#tnded December 31, 2013
Sealy’s historical financial results for the @equisition period from December 3, 2012 throughrdfieB, 2013. Results for Sealy for periods priothe Seal
acquisition do not give effect to any purchase anting considerationss required under the 2012 Credit Agreement. 2@i@mation represents lege
Tempu-Pedic International results as reconciled in ApjpeAd

2013 Say on Pay Vote Results

The Companys executive compensation program received subatattickholder support and was approved on an agvizssis by over 99% of the votes
at the 2013 annual stockholder meeting. Our Congigms Committee and the other members of our Bo&fdirectors believe that this vote reflected otarckholders’
support for the compensation decisions made byCihiamittee for the Company’s NEOs for 2012 and e20y3, as detailed in last yeaproxy statement. T
Compensation Committee considered these resultscantinuing with past practice, made decisionssisiant with our compensation philosophy and objestover th
past twelve months. These actions recognized thmp@nys 2013 performance, and continued to align exeeupay with Company performance results, w
recognizing the extraordinary demands imposed bytguisition and integration of Sealy.

2013 and 2014 Compensation Actions for NEO’s
Early 2013 Actions
As part of the Company’s normal annual compensatianning cycle, in early 2013, the Compensatiom@ittee took the following actions:

Base salaries for each of our NEOs, excluding MigdRs, were increased by 3%, after no increasel&iss in 2012. This salary adjustment represar
increase amount consistent with the amount provigtedverage to all other employees in 2(
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Base salaries for each of our NEOs, excluding MigdRs, were increased by 3%, after no increasaltiss in 2012. This salary adjustment represar
increase amount consistent with the amount provigedverage to all other employees in 2(

Target lon-term incentive grant value was increased from $X&5bjn 2012 to $800,000 in 2013 for Messrs. Montgonand Williams based on marl

comparisons. No changes to the target grant vaére made in 2013 for our other Executive Vice Biesis. Long-term incentive grants in 2013 were demr
with a mix of 50% performan-based restricted stock units (PRSUs) and 50% stptikins for all NEOs

2013 Actions Related to Sealy Transaction

In conjunction with the acquisition of Sealy, ther@pensation Committee recognized that the Compadyrbughly doubled in size (based on total reve)
and had become substantially more complex and doatetl to manage. As a result, the Compensationn@itte® took additional executive compensation astit
reflect the significance of the transaction. Howewer on-going compensation philosophy and thesamn performance-based compensation did not change

The Compensation Committee developed a new compemsaenchmarking peer group consisting of larged anore complex businesses, reflecting
increased size and complexity of the Company falowhe transactior

The Compensation Committee developed a new compemdaenchmarking peer group consisting of larged anore complex businesses, reflecting
increased size and complexity of the Company falowhe transactior

In anticipation of the closing of the Sealy trartgag in February 2013, we hired Timothy Yaggi,experienced business executive, as Chief Oper@xfiger,
a new position for the Company. Mr. Yaggicompensation package was designed to be competiith executives with comparable responsibilité
companies with comparable revenues. Mr. Y's lon¢-term incentive grant in 2013 was valued at $1.%ionil

Consistent with his employment agreement upon njgirthe Company, Mr. Rogers received a $1.5 millietention equity grant and a $1.5 million ¢
retention award, both of which were contingent @anremaining with the Company for at least twelvenths following the closing date of the transactidss ¢
result, Mr. Rogers did not participate in the 20dr&-term incentive progran

In October 2013, the base salaries for each ofNE®s, excluding Mr. Rogers, whose salary was sdtisnemployment agreement, were increased |
additional amount, ranging from increases of 3%2386. These salary increases represented a marjstradnt in recognition of the additional leadep
responsibilities assumed by each NEO following $ealy acquisition. As a result of the timing anduna of these market adjustments, no additionalry
changes are anticipated for these executives id..

Special on-time lon¢-term incentive grants of restricted stock units Rpwere awarded to certain of our NEOSs, in redigmiof the significant wor
associated with the Sealy acquisition and integmatOur CEO received a special grant of PRSUs, lwhvias subject to the successful closing of thestatior
as well as achievement of a specified level of Atjd EBIT.
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2014 Actions
No planned base salary increases for NEOs, bas2@X$market adjustmen

Based on a review of our revised peer group conagameflecting the larger size of the Company foilgnthe acquisition, our CE's annual incentive targ
will increase from 100% of base salary to 115%asésalary for 2014. No changes to incentive btargets for other NEOs are anticipat

Consistent with our compensation philosophy, wantgd longterm incentives to our NEOs at a level slightly ed@eer group median. Each NEO receiv
mix of equity awards with gra-date fair value of approximately 25% stock optiansl 75% PRSU:

Compensation Best Practices

Our compensation program features specific elendgggyned to align executive compensation with {targh stockholder interests. We also strive to inmae
and maintain best practices in our compensatiogrpm. These practices include:

The vast majority of our executives’ total compaien opportunity is in the form of incentive-bassmmpensation, and of this incentibased compensatic
the majority is equit-based, tied to lor-term performance objectives, and aligned with dtotdker interests

We require our executives to meet meaningful smekership requirements and to retain at least 50%eototal number of shares granted to them utitg
Company’s compensation plans until the guidelin@gehbeen met. We also have stock ownership regeienfor our noremployee directors, as discus
elsewhere in this Proxy Stateme

We prohibit the hedging or pledging of Company se@siby employees, executive officers and membetiseoBoard of Directors
We prohibit the r-pricing or exchange of stock options or stock apiten rights without stockholder approv
The Compensation Committee engages an independepienisation consultant with no other ties to then@any or its managemel

We provide minimal executive perquisites as describlsewhere in this Proxy Statement. Other thisnwe do not provide additional perquisites anedfits tc
our NEOs that differ from those provided to othepéoyees

We regularly review tally sheets and other anaf§tiools to assess executive compensa
We do not provide ta“gros«-ups” for any element of executive compensat
CEO Pay-for-Performance Alignment

Our compensation program is designed to align titerésts of our NEOSs, including our CEO, with otwckholders. The table below summarizes
compensation opportunity that was targeted for@&E0, Mr. Sarvary. Because our compensation progemagligned with performance, cash compensatiomedar
2013 is below target, reflecting below target payafuthe annual incentive program due to key finalngerformance results below target levels. Traizable value ¢
long term incentive stock awards is above target tdua rising Company stock price during 2013, Whineated significant stockholder value. The edtihaealizabl
value shown in the table, below, for the stock alsassumes they are earned at target and valued baghe $53.96 closing price of the Comparmgdmmon stock ¢
the NYSE on December 31, 2013. The estimatedzeddé value shown for option awards assumes therspwill all vest and are valued based on theedfic:
between the $53.96 closing price of the Compangiarmon stock on the NYSE on December 31, 2013 amaphion exercise price of $37.05. In total, Man&ry’s
realizable compensation approximated his targetetbensation amount.
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Supplemental Table of CEO Compensation in 201
Compensation Target Realizable
Element Compensation Compensation Performance Results that Produced the Compensatic
Beginning 2013 salary of $787,500; received madtease to $811,100 effective
March 2013, and an increase to $1,000,000 effeQisteber 2013, based on actual
Base Salary $ 834,71' | $ 834,71! | market adjustment consistent with comparison tiseslpeer group.
JAnnual Incentive $ 1,000,001 | $ 623,00( | Below target payouts earned for all componenthi®f2013 incentive bonu
Total Cash $ 1,834,71 | $ 1,457,71! | Below target pay earned for below target performane.
2013 PRSU grant assuming target level of performanet subject to forfeiture
Stock Awards $ 3,11769 | $ 3,456,43. | goals are not met at 12/31/14.(1) 2013 Special PR@bt was earned in full.(1)
Target compensation reflects the Black Scholesevaiuthe grant date. Realiza
compensation reflects the difference between th&rd price on 12/31/13 and th¢
Option Awards $ 2,000,000 | $ 2,271,31 | exercise price of the award. None of these optiosi® exercisable on 12/31/13.
Total $ 695241 | $ 7.185.46 | Total pay was slightly above target as a result afhare price appreciation.

(1) PRSU values reflect appreciation from grant privetgh December 31, 2013 closing price of $53.96hare. The Special 2013 PRSU grant was deted
to have been earned on February 24, 2014 at a bB#9.43 per shar

The chart below demonstrates the differences betwsrget and realizable compensation for our CEQ€@11, 2012 and 2013. The chart includes the
compensation elements and the same valuation nw@tgydas the table above. The PRSUs awarded in 26d12012 were forfeited due to the Companigilure tc
meet certain minimum EBIT margin thresholds for 20EBIT means earnings before interest and tand<E8IT margin means EBIT expressed as a perceiotaiye!
sales.

$8,000

$7,000

$6,000

B Target

Realizable

Roles of the Committee, Compensation Consultant anldlanagement

The Compensation Committee is comprised solelyndépendent directors and is responsible for detengiithe compensation of our CEO and other N
The Compensation Committee receives assistancegdits evaluation process from: (1) Frederic W. @b Co., Inc. (Cook), the Compensation Committee’
independent consultant; and (2) our CEO and intewrapensation staff, led by our Executive Viceditent, Chief Human Resources Officer.
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Cook has been retained by and reports directiheodompensation Committee; it does not have angr atbnsulting engagements with management. Co
the Compensation Committesefequest, regularly provides independent adviceusrent trends in compensation design, and previdecutive compensation data
compensation program proposals to assist in evafuand setting the overall structure of our exeeutompensation program and the compensationdefelur NEOs

Our CEO reviews the compensation of the other akexofficers annually and makes recommendatiorteeécCompensation Committee regarding base s
annual incentive and long-term incentive compensafilans. The Compensation Committee has the overall respitibsirelating to executive compensation. *
Compensation Committee reviews and approves this goa objectives with respect to compensatiortferCEO, COO and the executive vice presidents Ef\dR(
other officers senior to the EVPs (collectivelye tBenior Executives), and evaluates the SeniorUiives’ performance and determines and approves, and reend:
to the Board for approval, the Senior ExecutivesmpensationThe Board, upon recommendation of the Compensaiommittee, reviews and approves
compensation for our CEO, COO and EVPs.

Peer Group
Our Compensation Committee examines competitive geip and survey information, compiled by Coakpae of many factors to assist in determining

salary, annual incentive compensation and stockeébmgterm equity awards. The 2012 Peer Group shownabelas used to assist in compensation decisions
for our NEOs in early 2013.

2012 Peer Groug
Aaror’s, Inc. Gildan Activewear Inc Steven Madden, Ltc
Albertc-Culver Compan Guess?, Inc The Timberland Compar
Carte’s, Inc. Lululemon Athletica Inc Tupperware Brands Corporati
Columbia Sportswear Compa Nu Skin Enterprises, Ini Under Armour, Inc

Crocs, Inc. Polaris Industries Inc The Warnaco Group, In
Deckers Outdoor Corporatic Sealy Corporatiol Wolverine World Wide, Inc
Fossil, Inc. Select Comfort Corporatic

In 2013, following the acquisition of Sealy and tlesulting larger size of the Company, Cook prodaserew peer group consisting of 24 companies. &
some of the companies used in this peer group kad Included in the 2012 Peer Group, several nempaoies were added based on the principal object
benchmarking to branded consumer products compémshad comparable annual revenues to Tempuy.S€impanies that met these initial criteria wineghel
screened by enterprise value, EBITDA, and EBITDAgirafor comparability. The new peer group alsouses on consumer durables companies and manufacit
related or comparable industries. In addition tarket data, the Compensation Committee considetsriasuch as individual performance, internal ggamon
executives, promotion potential and retention nisetermining total compensation for our NEOs.

The companies listed below comprise the new 20&3 geup:

2013 Peer Groug

Brunswick Corp

Harman International Industries, Ir

Newell Rubbermaid Inc

Carter's Inc

Hasbro Inc

Polaris Industries Inc

Columbia Sportswear Compa

Jarden Corg

Select Comfort Corg

Deckers Outdoor Corporatic

Leggett & Platt, Inc

Steelcase Inc

Dorel Industries Inc

Lexmark International, Inc

Tupperware Brands Corporati

Fossil Group Inc

Mattress Firm Holding Corg

Under Armour, Inc

Gildan Activewear Inc

Herman Miller, Inc.

Williams-Sonoma Inc

Hanesbrands Int

Mohawk Industries, Inc

Wolverine World Wide, Inc
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Tally Sheets

In addition to considering compensation levelstfar peer group, the Compensation Committee alssiders information contained in total compensataily
sheets for each NEO. The Compensation Committe® thsetally sheets to evaluate accumulated eqailyevand total compensation opportunities. Thly tieet
summarize each component of compensation, includiisg salary, annual incentive plan payout, vemteldunvested longerm incentive plan awards, 401(k) comp
contributions, health and welfare benefits, peilitggsand potential payments in the event of tertionaof employment under various scenarios.
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Compensation Philosophy and Objectives

Our compensation program is designed to attractivate and retain our management talent and to neewenagement for strong Company performanct
successful execution of key business plans antegtes. We believe that our compensation philosadigns management incentives with the |laegn interests of o

stockholders.

Compensation Components

The principal components of compensation for ouONEnclude:

recognizes the executive’s skills, experience a
responsibilities in the position.

Pay Element Purpose Description Link to Performance
Base Salar To attract and retain leadership talent an Fixed, nor-variable casl Base salary levels are based on a numb
provide a competitive base of compensation thacompensation. factors and are significantly influenced by eac

nd

individual’s sustained performance over time,

including promotion to higher positions. Base

salary is targeted at a competitive level, gengr,
near the market median for each execui

JAnnual Incentive
IAwards

To provide executives with a clear financial
incentive to achieve critical short-term financial
and operating targets or strategic initiatives.

Variable annual cash incentive wit
payout based on Company and
individual performance over the
fiscal year.

h 75% of the incentive plan’s target payout
opportunity is based on the annual financial
performance at the Company and, as applicab
division level, including Net sales and Adjusteq

EBIT. Achievement of individual objectives afd

overall individual performance determine 25%
the incentive opportunity. However, in lieu of
individual objectives, our CEO is evaluated
against Adjusted EBIT results.

Annual incentive opportunity is targeted at a
competitive level, generally near the market
median for each executiv

e,

of

Long-Term Incentive
IAwards

To align a significant portion of executi

compensation to the Company'’s long-term
operational performance as well as share prics
growth and total stockholder return.

This component serves to motivate and retain
executive talent.

Annual grants of stock options a
PRSUs.

PRSUs granted in 2013 will be earned if
Company achieves certain ratios of Net Debt 4
December 31, 2014 to Consolidated Adjusted
EBITDA for fiscal 2014, each as defined
elsewhere in this Proxy Statement.

Stock options have value only if and to the ext|
our share price grows from the date of grant td
time of exercise.

Target long-term incentive grant values in 201
were allocated 50% to PRSUs and 50% to sto
options. Long-term incentive opportunity is
targeted above the market median for each
executive, consistent with the Company’s goal
growing faster than the industry and of achievi
industry leading margin:

s of

BNt
the
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Overall, the Compensation Committee seeks to s&rikalance among these three components, with phasis on ensuring that a majority of the totabptia
compensation for the Company’s executive officersignificantly at risk and tied to overall Compgrgrformance.

Compensation Mix

The charts below show that most of our executit@gjet pay mix is variable and at risk (83% for @EO and 68% for our other NEOs). The proportiof
each pay component shown below, as revised by dinep€nsation Committee and the Board in October 20y change in the future based on market or paenct
considerations.

2013 Target Compensation Mix

CEO Other

Base Pay
31.9%

M Base Pay 7 Annual Incentive B Base Pay ! Annual Incentive

31




Table of Content:

2013 Compensation Actions

Base Salan

We pay base salaries in order to attract and régantership talent and to provide a competitiveelmscompensation that recognizes the executikéls and experienc
relative to his or her responsibilities in the piasi. In early 2013, we provided a merit increab8% to all NEOs, excluding Mr. Rogers who was aotemployee of tt
Company at the time. The salary increase was densisvith the base salary increase budget for mlpleyees of the Company. Effective October 2018
Compensation Committee provided additional basergaharket adjustments to each NEO, excluding Migé®s, whose pay was set for a year in his emplag
agreement. These market adjustments were apprgvie lCommittee to reflect the increased leaderstsponsibilities associated with running a largeoye comple
business following the acquisition of Sealy. Thevrsalary levels were consistent with competitiveels by position based on the peer group studyigeolvby Cook
Mr. Rogers' base salary was established pursuahetemployment agreement with the Company entietedn connection with the Sealy acquisition. Ntfier salar
increases for NEOs are anticipated for 2014. Thie taelow summarizes the salary changes duringehe

Annual Merit Increase October Market Adjustment
Named Executive Officer 2012 Salary 2013 Salary Increase (%) 2013 Salary Increase (%)
Mark Sarvary $ 787,50 $ 811,10( 3.C% $ 1,000,001 23.2%
Lawrence Roger na $ 760,00( na $ 760,00( n/a
Timothy Yaggi nla $ 650,00( nfa $ 670,00( 3.1%
Dale E. Williams $ 372,000 $ 383,20( 3.C% $ 470,00( 22.7%
David Montgomery £ 249,60 £ 257,10( 3.(% £ 289,88( 12.6%

2013 Annual Incentive Performance Achievement

Our annual incentive plan ensures that a signifipamtion of each NEGQ' annual compensation is at risk and dependentveralb Company and individu
performance. The program provides NEOs a cleamf{ia incentive to achieve critical shaerm financial and operating targets or strategitiatives. Th
Compensation Committee is responsible for admirigiethe annual incentive plan pursuant to the seahthe Compang’ Amended and Restated Annual Incer
Bonus Plan (Annual Incentive Plan) which was appdoby our stockholders in May 2010. The Annual htive Plan provides for cadtased performance awai
including awards intended to qualify as performacmapensation under Section 162(m) of the Code.

For all NEOs, the actual incentive award payoutdased on the achievement of the performance ejtpdtentially amounting to more or less than Hrge
amount. Annual incentive payout can range fromt0%00% of target payout. The following table detsh the targeted annual incentive levels forre&O in 201z
shown as a percentage of his annual base salgeaaend, along with the maximum potential incemtpportunity:

Target Award as a % of Maximum Award as a %
Named Executive Officer Salary Target Award $ of Salary
Mark Sarvary 100% $ 1,000,00! 200%
Lawrence Roger 100% $ 760,00( 200%
Timothy Yaggi 80% $ 536,00( 160%
Dale E. Williams 70% $ 329,00( 140%
David Montgomery 70% £ 202,92( 140%
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The annual incentives for our NEOs are generalipmrised of several components established at thimmieg of each year as determined by the Compiem
Committee. The 2013 annual incentive componentsi@seribed below:

Company component based on a Net sales and AdjE&Bdmetric.
Divisional component based on metrics that aligaaoh NE(Cs operational focus

Individual component based on the successful giecwf individual objectives, except for the CEheve Companyvide Adjusted EBIT metric replac
Individual goals for this componer

The table below identifies the 2013 performancdgaad weightings:

Company
Net Sales and Company Company
Adjusted Adjusted Divisional Individual Adjusted
Executive EBIT EBITDA Performance Performance EBIT Total
Mark Sarvary 50% 25% -- -- 25% 100%
Lawrence Roger 50% -- 50% -- -- 100%
Timothy Yaggi 50% -- 25% 25% -- 100%
Dale E. Williams 50% 25% -- 25% -- 100%
David Montgomery 50% -- 25% 25% -- 100%

The Company Net sales and Adjusted EBIT goal corapbof the annual incentive was established usimgatix to allow for payments between 0%
200%. A failure to meet the minimum requiremesutts in no incentive payment with respect to ttmahponent.

At the time the Compensation Committee approved?018 annual incentive plan goals based on nes sald Adjusted EBIT and other financial metricg
Company had finalized its standalone budget fol32t the Sealy acquisition had not yet closed.ofaingly, these goals were based on the matherhaticabinatior
of the legacy Tempur-Pedic 2013 budget and theapgeisition standalone 2013 budget for Sealy adbpyeSealy without any review or approval by tharpany’s
Board. Accordingly, when the Compensation Commitipproved these annual incentive goals, it alserdebed that after the Sealy acquisition closedehannus
incentive goals would be adjusted based on an egdagaly budget that had been reviewed and appiovéte Companyg Board of Directors. These adjustments
made in July 2013. In addition, because by Jul¥32the integration with Sealy was proceeding marelkdy than anticipated, and in order to maintaim annue
incentive plan structure that incentivized managent@ continue to make operating changes to fatditntegration and improve the Companfihancial performanc
the Compensation Committee also determined tteitauld retain the discretion to include or excledtraordinary items, restructuring charges, acéngnthanges ¢
other unusual or non-recurring items in its deteation of whether the applicable goal has been met.

The divisional performance metric creates a stralignment to specific goals based on each indiidusea of responsibility. Mr. Roger'divisional goal
were based on Sealy’s Net sales and Adjusted BBIT)Yaggi's divisional goals were based on Tempur North AceeNet sales and Adjusted EBIT and cost sa
targets for Global Operations division, and Mr. Ngomery's divisional goals were based on Tempuertational Net sales and Adjusted EBIT. In calidogpathe
payout for the divisional performance metric, thenfpensation Committee had discretion to includex@lude certain items as described in the paragahplke. Th
Company Adjusted EBITDA target represented thesitivial goal for Messrs. Sarvary and Williams. Atnixais used for each divisional target to deterenpayout
between 0% and 200%. The Sealy Net sales and AdjiEBIT, Company Adjusted EBITDA and Adjusted EBIT goals aveevised in July 2013 on the same bas
described above.
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The Individual goal component of the annual inoenfior the NEOs creates incentives to successadlyieve individual objectives. For 2013, the gaaie
objectives for all of the NEOs (other than the CE@jre initially approved by the CEO, subsequentyiewed by the Compensation Committee and,
recommendation by the Compensation Committee, &pdrdy the Board. The Individual goals componentha annual incentive targets 100% payout fol
achievement of an executigeannual objectives. Payments can range from 020066 of the targeted Individual goals componeased on individual performan
The determination of whether the Individual goatsnponent of the incentive has been met and to wWhagtee is based on the determination of the Conagien
Committee. In exercising its judgment, the CompgasaCommittee looks broadly at each execusveerformance against individual objectives and dkeral
performance of the applicable NEOs within theircifie area of responsibility. The CEO does not hamelndividual goals component to his annual ineenaward. |
lieu of individual objectives, the CEO was evalub#gainst the Compars/Adjusted EBIT performance for 2013. However, @enpensation Committee evaluates
Sarvarys performance against individual objectives in eatihg whether to exercise its negative discretioreduce the compensation based on the achieveshére
Adjusted EBIT component. For 2013, the Compensa@@mmittee elected to exercise negative discretind reduce the amount earned by the Adjusted
component to more accurately reflect Mr. Sarvaagkievements against individual objectives in 2013.

The design and purpose of the Company goal, thsidinal goals, and the Individual goals componenftthe annual incentive program are to focus thek
on behaviors that support the overall performamzkesaiccess of our Company. Company, divisionaliaditidual goals are set with a reasonable le¥elifficulty that
requires the Company and NEOs to perform at a leigil in order to meet the goals and objective® lMtelihood of attaining these goals and objedtiieenot assure
Payouts in any year above 100% (target level) atdisignificant accomplishment with performancevabexpectation.

Achievement of Company Goals for 2!

2013 Performance Goal($ in millions)(1)
Financial Objective Threshold Target Maximum
Net sales $ 2,646.(| $ 2,826.(| $ 3,006.(
IAdjusted EBIT $ 340.7 | $ 378.¢] $ 425.¢
IAdjusted EBITDA $ 4235 ] $ 4616 | $ 508.€

(1) Represents performance goals constructed basthe combination of the Compé’s targets for the twelve months ended Decembe2@13 (which include
Sealy results of operations from March 18, 2018uh December 31, 2013) and Sealy’s historicahfired results for the praequisition period from Janue
1, 2013 through March 17, 201

Total Company performance, after giving effecthte mandatory and discretionary adjustments destbbibw, was near the low end of the Company Net
and Adjusted EBIT goals, resulting in performante&23% of target for this component of the anrinakntive bonus. This payout was applied to all ISEQhe
Compensation Committee, as required by the perfocegoals approved early in the year, made cemaindatory adjustments to: (1) include the additbiSealys
pre-acquisition Net Sales, Adjusted EBIT and Adjust& DA from January 1, 2013 through March 17, 20%3fge performance goals were based on the inclus
Sealy for a full calendar year; (2) exclude tratisacand integration costs associated with theySaedjuisition as the goals were established excfjthiese costs; a
(3) exclude the incremental depreciation and amatitn resulting from the steyp in basis for the Sealy assets as the performgoals were established excluc
these costs. As noted above, the Compensation @wametained the discretion to exclude or inclgdetain items in determining achievement of thefqgenanct
goals. The Compensation Committee exercised #sretion to adjust for other nonrecurring itemg tivare not contemplated in establishing the peréoroe goal
which resulted in upward adjustments to AdjustedTEshd Adjusted EBITDA of $22.0 million and $16.8lkion, respectively.
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Following certain adjustments to reflect the acitjois and integration charges and other tinee items as discussed above, the Divisional perdioce was i
follows:

Tempur North America Net sales and Adjusted EBITenegelow the threshold level of performance, résglin no payout for this component of the an
incentive bonus

Tempur International Net sales and Adjusted EBBulted in performance at 99.2% of tar¢

Sealy Net sales and Adjusted EBIT resulted in perémce at 94.6% of targe

Global Operations cost savings resulted in perfocaat 138.2% of targe

Adjusted EBITDA resulted in performance at 39.3%anfet.

Divisional performance, which represents a 25% ttedd the overall bonus incentive by executive, wagl out as follows:

Mr. Sarvar’s and Mr. William’ divisional payout, Company EBITDA achievement, \88s3% of target

Mr. Yaggi's divisional payout, a weighted combination of Temidorth America and Global Operations achievemems 55.3% of targe

Mr. Montgomern's divisional payout, Tempur International achievameas 99.2% of targe

Mr. Roger’ divisional payout, Sealy achievement, was 94.6%uafet.
Achievement of Individual Goals for 20

In evaluating the 2013 individual goals performafareeach NEO, other than Mr. Sarvary, the Compgms&ommittee considered the recommendations t
CEO and evaluated each NEQyerformance relative to his performance agaimdividual goals and overall area of responsibilifjhe Compensation Commit
evaluated our CE@' performance and assessed his performance agfanstme factors in deciding whether to exercigatiee discretion to reduce the amc
determined based on the results of performancensigiie Adjusted EBIT target. The individual goatsnponent (or Adjusted EBIT results for CEO) reerds a 25¢

weight toward their overall annual incentive bonus.

The individual objectives for 2013 were based oy $ategic initiatives within the 2013 businesarpand related to laying the groundwork for the lsiorac
business. This led to strong alignment and shim@ds across the organization, in the followingaaref priority:

Implement initiatives and organization structurattbreserves the ability to compete as effectiaslgtandalone entities, and enables benefits obication.

Develop organizational commitment to strategic gtoiitiatives and core value

Continue investing in marketing and product develept while reducing dek

Create a combined 3 year strategic p

The Compensation Committee determined that indaligherformance of our NEOs was below target redativ preestablished individual goals. Based
recommendations from our CEO, the Compensation dtiserapproved achievement of individual goalsdor NEOs (excluding our CEO) in amounts rangingn
85.0% to 90.0% for this component of the annuatimize bonus. With respect to the CEO individualgmerformance, which is based on Adjusted EBI€,Glompan

exceeded the target. However, the Compensatiomn@ibee elected to apply negative discretion to cedilis annual incentive component to 85.0% ofeiapgyout il
accordance with the Compensation Committee’s etialuaf his individual performance in 2013.
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Annual Incentive Plan Payments for 2C

Each NEO received a percentage payout of his dvamalal incentive bonus based on his performaocedch component times the relative weight of ed
the goal components discussed above. As a réseilgverall annual incentive bonus payouts forfEOs for 2013 were as follows:

Percentage of Overall Incentiv:
Named Executive Officer 2013 Actual Payou Target
Mark Sarvary $ 623,00! 62.3%
Lawrence Roger $ 596,60( 78.5%
Timothy Yaggi® $ 331,65! 67.5%
Dale E. Williams $ 204,96 62.3%
David Montgomery £ 156,85: 77.3%

(1) Pursuantto Mr. Yaggi's employment agreement, Bis82annual incentive payout is prorated based sfr&bruary 4, 2013 date of hi
Long-Term Incentive Grants for 2013

Members of senior management, including our NE®s,etigible to receive equity compensation awardden our equity incentive plans. We believe
providing equity awards as a component of compenrsdbr senior managers aligns the interests ofagament with the interests of our stockholders dnusing
executives on the long-term growth of the Compamyg not shorterm individual performance. In addition, we begehat equity grants provide an additional metht
compensation where the return for each senior nanaglirectly tied to stockholders’ return on thavestment.

Our compensation philosophy for long-term incergive to target grardate award value above the median of the peer gab@ach level of the Compa
unlike annual salary and annual incentive targdigchvare generally set at market median. The Cosgt®n Committee and the Board of Directors suptice
Company’s mission to grow faster than its indusing to achieve industry-leading margins. To timak ¢hey believe that having lortgrm incentive award values ab:
the median of similar companies will attract, retand motivate growth-oriented executives and eygae who focus on long-term value creation.

Our practice is to grant multiple forms of lotgrm incentive awards, each intended to accomglii§@rent objectives. Stock options are grantecktward stoc
price increases and alignment with stockholdémrests. We also grant PRSUs, which in years page been designed to reward participants forstiezessft
achievement of multi-year performance objectivesng a currency (Company common stock) that isnglyoaligned with stockholdershterests. We made seve
changes to our lontgrm incentive program for 2013 compared to 20$Xtown in the table below. These changes refléb acquisition of Sealy, the increase ir
Company’s debt to finance the transaction, andhéeal in the next couple of years to put somewtestgr focus on cash flow and debt pay down.
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Long-Term Incentive Programs

2012
75% PRSU:
25% Stock Option
1/3 on each of the first three anniversaries ofttaat

2013
50% PRSU:
50% Stock Option
50% on each of the first two anniversaries of trent)

Allocation

Stock Option Vesting Period

date date
PRSU Performance Measurement Perio 3 years 2 years
PRSU Performance Goal Net Sales / EBIT Margi Net Debt / Consolidated Adjusted EBITLCW
PRSU Maximum Payout 300% 200%

(1) Net Debt, means, as of any date, the sum of alk@atated Funded Debt on such date less the aggregeount (not to exceed $150,000,000) of QualiGies!
on such date. Consolidated Funded Debt, Consetidatjusted EBITDA and Qualified Cash have the nmegset forth in the Company's Credit Agreen
dated as of December 12, 2012, as in effect onuaep£2, 2013

In 2013, the Compensation Committee awarded eguéyts to NEOs based on a fixed dollar target ahgplate fair value, allocating 50% of the value age
PRSUs and 50% of the value as stock options. Bpgesented a shift from 2012 when 75% of the velag allocated to PRSUs and 25% of the value wasa#d t
stock options. While the Compensation Committeeress the right to adjust the mix from year to y#ae Committee viewed this grant type mix as appate for 201
due to the decrease in the Comparstock price and the relationship between theevafia stock option award to the recipient andctie of the award to the Compal
These equity grants are identified in the tablewel

# of Stock Options|  # of PRSUs
Named Executive Officer 2013 LTIP Grant Value| (50% of Award) |(50% of Award)
Mark Sarvary $ 4,000,001 134,31¢ 53,98!
Lawrence Roger $ - - -
Timothy Yaggi $ 1,500,00i! 50,36¢ 20,24
Dale E. Williams $ 800,00( 26,86¢ 10,79¢
David Montgomery $ 800,00( 26,86¢ 10,79¢

In accordance with Mr. Rogersmployment agreement, he received an RSU with it giete value of $1.5 million and a cash retentisard of $1.5 millior
both of which will vest on March 18, 2014 if Mr. Bers remains employed by the Company on that Aate.result, he did not receive a long-term incenéward.

Each of the stock option awards granted in Febr@83 has an exercise price of $37.05 and vestsarequal annual installments on each of the firgt
second anniversary of the grant date.

The PRSUs are earned if certain targets basedeoratio of Net Debt as of December 31, 2014 to Glisested Adjusted EBITDAor the four quarters end
December 31, 2014dre achieved. Based on these metrics, the avegrapat the end of the performance period wilggfrom no payout to up to two times the ta
number of PRSUs. The performance period for the8ZRSUs is January 1, 2013 through December 34. 20t ratio of Net Debt to Consolidated Adjustési EDA
was chosen as the objective to support the Compastyategic priorities. At the time the targets evestablished in February 2013, the Compensatiann@tiee
believed that these targets were directly linkethéoneed in the short run to place somewhat gréates on cash flow and debt pay down.
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2013 Special Restricted Stock Unit and Performd®estricted Stock Unit Grants

In February 2013, the Compensation Committee awlaedspecial RSU grant to Messrs. Williams and Momtgry in recognition of the significant wc
involved in the successful completion of the Seatguisition, including analysis, due diligenceegration planning and post close integration imgetation. Th
special RSU grants of 7,198 shares each vestedlliori February 22, 2014, the first anniversarytloé grant date, and were subject to completionhef $eal
acquisition, which occurred on March 18, 2013. Tmnpensation Committee also awarded a special RiR&t to our CEO for 26,991 shares, also in redagnof the
significant work required for the Sealy acquisitidime special PRSU grant was contingent on theySemisaction closing, which occurred on March 2@&13, and we
also contingent on achieving an Adjusted EBIT tafge 2013. If the Company achieved this Adjust&l Etarget, the Compensation Committee had thereligm tc
reduce the PRSU award amount downward (but not ifgwzased on the Compensation Committee’s asseshéine Company performance on Net sales.
special CEO PRSU grant had a performance period ffanuary 1, 2013 and ending December 31, 201®winb the achievement of the Adjusted EBIT targk¢
Compensation Committee evaluated overall Compamfoimeance and determined that it would not adjuswvmvard the level of this PRSU award. This evabr
focused particularly on an assessment of the Nes ggrformance of the total Company, the perfocaanf the newly acquired Sealy business, and thi @one t
integrate the operations and organizations ofeégady Sealy and Temp#edic businesses during 2013. The special grante neathe NEOs are identified in the te
below:

2013 Specia

Grant Value
Name of Executive Officer %) Form of Award | No. of Units
Mark Sarvary $ 1,117,69 PRSU 26,99:
Dale Williams $ 266,70( RSU 7,19¢
David Montgomery $ 266,70( RSU 7,19¢

Mr. Rogers did not receive a special RSU awardgint lof the retention award he received in accocdanith his employment agreement, as describedea
Similarly, Mr. Yaggi, who joined the Company on FRedry 4, 2013, did not receive a special RSU award.

2014 Compensation Actions
2014 Base Salary
As a result of the market adjustments in Octobdi3200 base salary increases are anticipated ih..
2014 Annual Incentive Targets

The annual incentive target for Mr. Sarvary, ourGCEwill increase from 100% to 115% of base sal&gsed on peer group market data for comp
comparable to the larger size and complexity ofGbenpany following the Sealy acquisitic

No changes to annual incentive targets for therdtfigOs are anticipate:
2014 Long-Term Incentive Targets

The Compensation Committee approved targeted egaltyes for each of our NEOs and determined thét B5the value of the grant would be in the formstidcl
options and 75% in the form of PRSUs. The 2014 PRBf&ant is composed of two tranches with perfornegmeriods of two years and three years respectiagétyning
with our business performance objectives.

Each of the stock option awards granted in Febr@8fy} has an exercise price of $51.87 and vedlsée equal annual installments on each of thg fiecon
and third anniversary of the grant de

The two year PRSU tranche is earned if the Net Debfonsolidated Adjusted EBITDA objective, as defl in the award agreement, is achieved.
performance period for this tranche is January0l42hrough December 31, 2015. Based on the ragthie award payout at the end of the performardeq
will range from no payout to up to two times thegt number of PRSU

The three year PRSU tranche is earned if Net sald<EBIT margin objectives, each as defined inatlvard agreement, are achieved. The performanaed
for this tranche is January 1, 2014 through DecerBlhe2016. Based on the metrics, the award pagitite end of the performance period will ranganfmc
payout to up to three times the target number @ BR
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The longterm incentive grant values determined by the Comsaton Committee and the Board are consistent wéar group benchmarks and

compensation philosophy as discussed above.

No. of Stock | No. of Twc-Year| No. of Three-Year

) ] 2014 LTIP Grant Options Tranche PRSUs| Tranche PRSUs

Named Executive Officer Value (25% of Award)|] (37.5% of Award)] (37.5% of Award)
Mark Sarvary $ 5,000,00! 51,63: 36,14¢ 36,14¢
Timothy Yaggi $ 1,500,001 15,48¢ 10,84¢ 10,84«
Dale E. Williams $ 925,00( 9,557 6,68 6,681
David Montgomery $ 925,00( 9,552 6,68 6,687

Executive Stock Ownership Guidelines

Our Board of Directors has adopted minimum stockemship guidelines for our executive officers améators. The principal objective of the guidelinggc
enhance the linkage between the interests of stdd&ts and our executive officers and directorsdnyuiring a meaningful, minimum level of stock owstdp. The
current guidelines provide that, within five yeafsbecoming subject to the stock ownership guidsljrour CEO should own shares valued at an amaoua éo five
times his base salary, and that all other executfieers should own shares valued at an amourdlequthree times the executigebase salary. Our directors also
required to own, within five years of becoming ®dbjto the stock ownership guidelines, shares daatean amount equal to four times the direst@nnual cas
retainer. The value of holdings of stock as wellasted options, restricted shares, restrictedkataits, deferred stock units and performance uifdtspurposes of th
paragraph “derivative securities”) are based onawwrage closing price of the Compagommon stock on the NYSE for the most recentogeftiom February 1
through May 14. The number of shares underlyingvdéve securities that may be included in the eabf the holdings is calculated net of the numifestmare
necessary to cover estimated taxes, and, if afigdicthe exercise price. Until the guidelines art,raxecutive officers and directors are permittesell up to 50% of tt
total number of shares granted to them under thmp@2ays compensation plans that have vested. The 50% iliwludes shares sold or surrendered to pay
associated with the vested shares and shares issldrendered to pay the exercise price of stodloog. A director or executive officer may excebd 60% limit i
necessary to pay taxes incurred due to vestingefefriced stock units or restricted stock units. 012 all of our executives and directors were @tkrto maintai
compliance with the minimum stock ownership guides. The Compang’ Insider Trading and Confidentiality Policy proksbemployees, executive officers
members of the Board of Directors from hedgingledging Company securities.

Other Benefits / Perquisites

We offer a 401(k) plan to all of our eligible U&mnployees, including our senior management andN&®s other than Mr. Rogers, who continued to pipete
in the Sealy Profit Sharing Plan and the relatedlySBenefit Equalization Plan, and Mr. Montgomewho is a citizen of the United Kingdom. The 401(&n is
designed to allow employees to save for retirensntvell as defer current earnings and recognize tla¢er in accordance with statutory regulationsemwlthei
individual income tax rates may be more benefi¢traR013, the Company matched 100% of the firstgtpercent of each participating emplogesglary that is deferr
and 50% of the fourth and fifth percent of salaefedred. The decision to make the match is at ¢he discretion of the Company. The Company madentahing
contribution in 2013 for all participating employgee

Mr. Rogers is eligible to participate in the SeRBlpfit Sharing Plan and the Sealy Benefit EquatiraPlan which provides a vehicle to restore qielifplar
benefits, specifically those relating to the Sdlgfit Sharing Plan, which are reduced as a reddimitations imposed under the Internal Revenwel€on tax qualifie
retirement plans. The Benefit Equalization Plaa ionqualified deferred compensation plan thatressihat participating executives, including Mr.geos, receive the
full profit-sharing contribution and earnings on previouslyditeel contributions. Earnings on balances in thedfie Equalization Plan equal the rate of retur
investments made by each participant in the P8#faring Plan. No voluntary deferrals currently rbaymade to the Benefit Equalization Plan. The arhoantribute:
by the Company under the Benefit Equalization Fddimited to an amount derived from the differetegween the applicable limit in Section 401(a)(@f/dhe Interne
Revenue Code and the amount that limit would haenthad Section 401(a)(17) of the Internal Revé@nde (including the cost of living method as sethfon tha
section of the Internal Revenue Code) not been deteim 1993 or thereafter. For 2013, that limitatt@pped the amount that could be contributed &yCthmpany fc
any individual to $9,100.
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The Company does not offer any other U.S. defirmdribution or defined benefit pension plans in ethéxecutive officers, including the NEOs, areiblgtc
participate. There are no alternate plans in placeenior management except for Mr. Montgomery. fiRore information regarding Mr. Montgomesypension benefi
see “Potential Payments upon Termination or Cham@wntrol” elsewhere in this Proxy Statement.

The Company also offers various broad-based emelbgaefit plans. NEOs participate in these planthersame terms as eligible, nexecutive employee
subject to any legal limits on the amounts that mpgly. Our NEOs also receive certain other besiéfiat are discussed in the footnotes to the sugnomanpensatic
table.

Employment Agreements

Each of our NEOs is a party to an employment agesemwith the Company. These employment agreemeatsde for severance arrangements in the eve
termination of employment in certain circumstanaed also provide for non-competition, nsolicitation and confidentiality agreements. Theseerance arrangeme
are discussed in more detail below under “PoteR&giments upon Termination or Change in Contbhé employment agreements for our NEOs were pptdce a
the time they became Executive Officers of the Camyp(in certain cases, prior to the Companiyiitial public offering in 2003). We believe thiditese agreemer
including the severance provisions, are necessagjldw us to be competitive in recruiting and ieiteg top talent for executive officer positionshd Compensatic
Committee believes that the employment agreemenéace for its executive officers are appropriatethe needs of the Company. However, as partsadnalysis ¢
the reasonableness of each individual element wipensation and each NE©Otompensation package as a whole, the Compengadiomittee periodically analyz
each of these arrangements for reasonablenessakdtroompetitiveness.

Tax and Accounting Implications
Deductibility of Compensation under Section (162fthe Code

Section 162(m) of the Code limits the Compangleduction for certain compensation paid to ouveddkive Officers named in the Summary Compens
Table, other than our Chief Financial Officer, tb ®illion unless certain requirements are met. ddgh the Compensation Committee plans to evaluaddimit the
impact of Section 162(m), it believes that the tkeduction is only one of sevenalevant considerations in setting compensatiorcofdingly, where it is deem
necessary and in the best interests of the Comfmaajtract and retain executive talent to competessfully and to motivate such executives toeaghithe goa
inherent in our business strategy, the Compens&@nmittee may approve compensation to Executifie€$ which exceeds the limits of deductibility. this regarc
certain portions of compensation paid to our NE@<D13 may not be deductible for federal inconxeptarposes under Section 162(m) of the Code.

Accounting for Sto-Based Compensation

The Company accounts for stobksed payments, including under its 2002 Stockddpfilan, 2003 Equity Incentive Plan and 2013 Equitentive Plan, i
accordance with FASB ASC 718, “Stock Compensation.”
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OVERALL COMPENSATION APPROACH AND RISK INCENTIVES

The Compensation Committee considers, in establisand reviewing compensation programs, whetheptbgrams encourage unnecessary or excessi
taking and has concluded that they do not. Baseisalare fixed in amount and thus do not encouriagetaking. In 2013, employees were also eligitoleeceive
portion of their total compensation in the form“af risk” compensation opportunities, including thenual incentive and, for senior managers, thg-term incentiv:
awards. The portion of “at risk” compensation irases as an employsdevel of responsibility within the Company incsea. While the annual incentive awards fi
on achievement of short-term or annual goals, dwit$erm goals may encourage the taking of shetitrisks at the expense of long-term results,Gbepanys
annual incentive program represents only a portibeligible employeestotal compensation opportunities. The Compensaffommittee believes that the anr
incentive program appropriately balances risk dreddesire to focus eligible employees on specifartsterm goals important to the Compasguccess, and that it d
not encourage unnecessary or excessive risk taking.

The majority of “at risk” compensation providedgenior managers is in the form of long-term eqaiards that help further align senior manager&rest
with those of the Company’s stockholders. The gngnof these awards is generally on an annual berktore overlapping basis, and these grants &jeciuo multi-
year vesting schedules. As described above, thgeterm equity awards are comprised of stock optiomsRRSUs. The ultimate value of the stock optioaraw is tie
to the Company’s long-term stock price performandgle the value of the PRSU awards is dependettit o the Company’s operating results over a nyalér perio
and the price performance of our stock. Based @nltimg+ange focus, the Compensation Committee believasthiese awards do not encourage unnecess
excessive risk-taking.

As more fully described above, the Company maistaitock ownership guidelines applicable to Exeeutfficers and members of the Board of Direc
intended to encourage long-term ownership of aifsigmt amount of Tempur Sealy International statlorder to promote a long-term “owner’'siew of our busines
The Compensation Committee believes the Comparyispensation programs encourage employees to strieehieve both the short and lorggm goals that a
important to the Company’s success without prongotinnecessary or excessive risk taking.
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COMPENSATION COMMITTEE REPORT

The information contained in this report shall nm deemed to be “soliciting material” or “filed’dr incorporated by reference in future filings withe
Securities and Exchange Commission, or subjechedliabilities of Section 18 of the Exchange Agtept to the extent that Tempur Sealy Internaticapacifically
incorporates it by reference into a document filedier the Securities Act of 1933, as amended (Biesuhct), or the Exchange Act.

The Compensation Committee is comprised entireljindépendent directors. The Compensation Commiteeereviewed the Compensation Discussior
Analysis section required by Item 402(b) of RegalatSK with management and, based on such review amdisi®ns, the Compensation Committee recomment
the Board that the Compensation Discussion andyAisabection be included in this Proxy Statemeutianorporated by reference into the Compamhnual Repo
on Form 10-K for the year ended December 31, 2013.

Submitted by

COMPENSATION COMMITTEE
Peter K. Hoffman (Chaii

Frank Doyle

John A. Heil

Sir Paul Judg
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COMPENSATION OF EXECUTIVE OFFICERS

The following table sets forth information conceigithe annual and lontgrm compensation for services in all capacitiese¢mpur Sealy International for |
year ended December 31, 2013 of those persons @rfiedsas (i) our principal executive officer duritige year ended December 31, 2013, (ii) our preddiimancia
officer during the year ended December 31, 2013(aia@ur other three most highly compensated Exize Officers for the year ended December 31, 2008 refer ti
our principal executive officer, principal finant@fficer and the other three most highly compeedadExecutive Officers collectively as our “NEOs.”

Summary Compensation Table

Change in
Pension Value
and Non-
Non-Equity Qualified
Incentive Plan Deferred All Other
Stock Awards Option Compensatior Compensatior Compensatior

Name and Principal Position Year  Salary ($) Bonus ($)@ ($)®@ Awards ($) @ ($)® Earnings ($) $)® Total ($)
Mark Sarvary -
President and Chief Executive
Officer 2013 $ 834,71! — $ 3,117,69 $ 2,000,000 $ 623,000 $ — $ 19,71C $6,595,12;

2012 787,50( — 2,437,501 812,50( 197,00( — 18,31( 4,252,81I

2011 778,84t — 1,250,001 — 1,401,75! — 17,96¢ 3,448,56!
Lawrence J. Rogers-
President and Chief Executive
Officer Sealy 2013 $ 601,66 — $ 1,500,000 $ — $ 596,60( $ — $ 37,07+ $2,735,34.
W. Timothy Yaggi -
Chief Operating Office 2013 $ 565,577 $ 110,55( $ 750,000 $ 750,000 $ 221,10 $ — $ 121,11¢ $2,518,34!
Dale E. Williams -
Executive Vice President at 2013 $ 393,96¢ $ 70,077 $ 666,70 $ 400,000 $ 134,89( $ — $ 19,71( $1,685,34!
Chief Financial Office 2012 372,00( 61,38( 544,00( 181,00( — — 18,31( 1,176,69!

2011 364,61! 69,05! 450,00( 150,00( 291,55! — 17,96¢ 1,343,19:
David Montgomery -
Executive Vice President ai 2013 $ 410,66° $ 71,26¢ $ 666,70 $ 400,00 $ 187,35¢ $ — $ 85,65+ $1,821,64.
President of Internation.
Operations® 2012 395,70t 59,35¢ 544,00( 181,00( — — 81,54: 1,261,601

2011 397,78 76,02° 450,00( 150,00( 317,23! — 78,68: 1,469,73.

(1) Bonus and Nc-Equity Incentive Plan Compensation payouts weraeshin 2013 and paid in 2014 pursuant to the 20&R &ive Incentive Bonus Program.
described in the Compensation Discussion and Arsaltlse amount paid upon the achievement of the&ichaal goals appear in the column “Bonuesid thi
amounts paid upon the achievement of the Compaalg gmd segment goals appear in the col“Nor-equity Incentive Plan Compensati”

(2) For stock awards and stock options granted, theevaét forth is the grant date fair value, in adaoce with FASB ASC 718. See Note “Stocl-base:
Compensation” to the Company’s Consolidated Firerigfatements in the Company’s Annual Report omFtOK for the year ended December 31, 2013
complete description of the valuations. Stock awantlude PRSUs, as described in the “Compens&isoussion and AnalysisThe grant date fair val
displayed represents the target value at the gtat® based upon the probable outcome of the peaforenconditions set forth in the PRSU award.
maximum value of the awards for each NEO could @92 of target, based on achievement of net sal@€EBHT margin objectives. The 2010 PRSUs gra
to each NEO vested on December 31, 2012 and wstgbdied on February 14, 2013 at 282% of target.the 2012 and 2011 PRSUs granted to each
minimum EBIT margin objectives were not met fortaér years, therefore the grants were terming

(3) Represents amounts paid in 2013 on behalf of eetrdNEOs for the following
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Life and Contributions to Tax Preparation,

Disabilities Qualified Defined Sealy Benefit Legal and

Insurance Contribution Plans  Equalization Plan Car Allowance Financial Planning
Named Executive Officer Premiums ($) $ Contribution ($) @ $ Fees ($) Other ($) ®
Mark Sarvary 2,310 10,200 — 7,200 — —
Lawrence J. Rogel 3,224 14,375 7,475 — 12,000 —
W. Timothy Yaggi 2,118 — — 6,000 — 113,00
Dale E. Williams 2,310 10,200 — 7,200 — —
David Montgomery 16,098 45,230 — 23,471 855 —

(a) Represents the Company’s contribution to Mrgdte’ Sealy Benefit Equalization Plan, which provides ehiule to restore qualified plan bene
specifically those relating to the Sealy Profit &g Plan, which are reduced as a result of linutet imposed under the Internal Revenue Code ¢
qualified retirement plans. The Benefit Equalizat®lan is a nonqualified deferred compensation fah ensures that participating executives, iroly

Mr. Rogers, receive their full profgharing contribution and earnings on previouslyiteg contributions. Earnings on balances in theefie Equalizatio
Plan equal the rate of return on investments mgadeabh participant in the Profit Sharing PI

(b) Represents Mr. Yag's $100,000 sign on bonus and reimbursement ofattocexpense:

(4) Mr. Montgomer's salary is paid in British Pounc ) and is converted to United States Dollars ($) usiregmonthly payments translated at the monthlyasge

rate for each month in the year ended Decembe@13. Mr. Montgomery’s Nofequity Incentive Plan Compensation is denominateBritish Pounds ar
has been converted to United States Dollars usi@gpot conversion rate as of December 31, Z
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Grants of Plan-Based Awards

The following table provides information about amhand long term incentive award opportunities tgdrto our NEOs during 2013. These incentive a
opportunities are described in the Compensatioou3sion and Analysis section of this Proxy Statdroader “Long-Term Incentive Grants for 2013.”

All
Other
Stock
Awards:  All Other . Grant
Number Option Exercise Da?e
. . . or Fair
Estimated Future Payouts Under No--  Estimated Future Payouts Undet of Awards: Base  Value of
Equity Incentive Plan Awards ) Equity Incentive Plan Awards @ Shcz)afres ,\é%r::qt?r(iatrieosf Price of Stock and
. . Stock or  Underlying Option Option
Grant  Threshold Maximum  Threshold Maximum  Units (#) Options (#) Awards  Awards
Name/Type of Award _ Date ©) Target ($) $) #) Target (#) #) ® @ ($/Sh) $©
Mark Savary
Annual Incentive
Bonus 2/22/201: $ — $1,000,000 $2,000,00!
Stock Award
(PRSUs) 2/22/201: 26,99: 53,98! 107,96: $2,000,00
Stock Award
(Special PRSUs®  3/4/2013 — 26,99! — $1,117,69
Stock Optior 2/22/201: 134,31¢ $ 37.0¢ $2,000,00
Lawrence J. Rogers
Annual Incentive
Bonus 7/10/201: $ — $ 760,000 $1,520,00!
Stock Award (RSU) 51 /501 32,35¢ $1,500,001
W. Timothy Yaggi
Annual Incentive
Bonus 2/22/201: $ — $ 536,000 $1,072,00
Stock Award
(PRSUs) 2/22/201: 10,12: 20,24 40,48¢ $ 750,00(
Stock Optior 2/22/201: 50,36¢ $ 37.0t $ 750,00(
Dale E. Williams
Annual Incentive
Bonus 2/22/201: $ — $ 329,000 $ 658,00(
Stock Award
(PRSUs) 2/22/201: 5,39¢ 10,79¢ 21,59 $ 400,00(
Stock Award
(Special RSUs 2/22/201: 7,19¢ $ 266,70(
Stock Optior 2/22/201: 26,86: $ 37.08 $ 400,00(
David Montgomery
Annual Incentive
Bonus® 2/22/201: $ — $ 334,600 $ 669,20(
Stock Award
(PRSUs) 2/22/201: 5,39¢ 10,79¢ 21,59: $ 400,00(
Stock Award
(Special RSUs 2/22/201: 7,19¢ $ 266,70(
Stock Optior 2/22/201: 26,86: $ 37.08 $ 400,00(

(1) These columnshow the 2013 annual award opportunities undetiveual Incentive Bonus Plan. They do not refle@ #ttual amounts paid out under
program which are included in the Summary Compémsakable and discussed in the Compensation Digmusnd Analysis under2013 Compensatic
Actions— 2013 Annual Incentive Performance Achievement— Annual Incentive Plan Payments for 2(.”

(2) These columns show the 2013 stock awards whichdedPRSUs under the 2003 Equity Incentive Plans@lagvards are discussed in the Compens
Discussion and Analysis section of this Proxy Steget unde“2013 Compensation Actior- Long-Term Incentive Grants for 20~

(3) This column shows the special RSUs granted un@e2®3 Equity Incentive Plean recognition of the significant work involved the successful completion
the Sealy acquisition. The RSUs vested in full @braary 22, 2014, the first anniversary of the grdette, and were subject to completion of the ¢
acquisition, which occurred on March 18, 2013, amdur NEOS continued employment with the Company throughviésting date. These grants are disct
in the Compensation Discussion and Analysis seatiothis Proxy Statement under “2013 CompensatiotioAs —2013 Special Restricted Stock Unit .
Performance Restricted Stock Unit Gre”
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®)

(6)

@)

®)

This column shows the stock options granted in 20d@er the 2003 Equity Incentive Plan. The stodikoog vestin two equal annual installments on eac
the first and second anniversary of the grant, subject to our NE’s continued employment with the Compa

This column shows the grant date fair value ofRRSU and stock option awards in accordance withB-ASC 718. See Note I Stocl-based Compensati”
to the Company’s Consolidated Financial Statementee Company’s Annual Report on Form HK(for the year ended December 31, 2013 for a cote
description of the valuations. For the PRSU awattis grant date fair value displayed representsaiget value at the grant date based upon themetof thi
performance condition:

Mr. Sarvar’'s special PRSU award was initially granted on Faty22, 2013, and amended on March 4, 2013. Thistgs discussed in the Compense
Discussion and Analysis section of this Proxy Steet under “2013 Compensation Action2013 Special Restricted Stock Unit and PerformdRestricte
Stock Unit Grant!”

Mr. Rogers’ RSU award was granted on March28,3, in accordance with his employment agreenidm. award wasubject to completion of the Se
acquisition, which occurred on March 18, 2013, &ntiis continued employment with the Company through testing date. This grant is discussed i
Compensation Discussion and Analysis section gfflioxy Statement und“2013 Compensation Actiol- Long-Term Incentive Grants for 207"

Mr. Montgomer's salary is paid in British Pounc ). As a result, the Annual Incentive Bonus threshtddyet and maximum opportunities were convert:
United States Dollars ($) based on the exchangerafmon December 31, 201
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Outstanding Equity Awards at Fiscal Year-End

The table below sets forth the outstanding stodionmwards classified as exercisable and unexaigsas of December 31, 2013 for each of our NH®e
table also sets forth unvested stock awards asguenmarket value of $53.96, the closing marketgpoatour common stock on December 31, 2013.

Option Awards

Stock Awards

Equity Incentive

Equity Incentive

Plan Awards: Plan Awards:
Number of Number of Number of Market or Payout
Securities Securities Unearned Shares, Value of Unearned
Underlying Underlying ) Units or Rights Shares, Units or
Unexercised Unexercised Option Exercise Option That Have Not Other Rights That
Name Options Options Price Expiration Date Vested Have Not Vested
(#) Exercisable (#) Unexercisable %) #) (S)
Mark Sarvary
737,50( — @ 3 7.81 6/30/201¢
7,24C 14,47¢ ®  $ 71.5C 2/8/2022
— 134,31t O $ 37.0% 2/21/202:
26,99: ® $ 1,456,43.
53,98: @ $ 2,912,81!
Lawrence J. Rogers
32,35t 10 g 1,745,871
W. Timothy Yaggi
— 50,36¢ @ $ 37.0% 2/21/2013
20,24 ®  $ 1,092,31.
Dale E. Williams
40,00( — @ 3 13.4% 6/28/201¢
50,00( — 0 $ 11.7¢ 5/15/201¢
53,91« — @ 3 6.14 2/27/201¢
4,05t 2,027 ® % 46.6¢ 2/21/2021
1,613 3,228 ® ¢ 71.5(C 2/8/202Z
— 26,86: M $ 37.0% 2/21/202:
7,19¢ AV $ 388,40:
10,79¢ ©  $ 582,55:
David Montgomery
133,33¢ — @ $ 13.4% 6/28/201¢
45,00( — @ 3 6.14 2/27/201¢
4,05t 2,027 ® % 46.6¢ 2/21/2021
1,61% 3,22t ® ¢ 71.5(C 2/8/202z
— 26,86: M $ 37.0% 2/21/202:
7,19¢ AV $ 388,40:
10,79¢ ©  $ 582,55:

(1) These options, granted on June 30, 2008, haM@yaear term and became exercisable in four eiqggdliments over four years, beginning with the-gaal

anniversary date of the gra

(2) These options, granted on June 28, 2006, hd@eyear term. Twentfive percent (25%) of these options became exdytgsan July 7, 2008 and the remair

shares became exercisable in equal installmerasqurarterly basis over the subsequent twelve (a@jtgrs
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(3) These options, granted on May 15, 2008, have-year term and became exercisable in two equallim&ats over two years, beginning with the -yeal
anniversary date of the gra

(4) These options, granted on February 27, 2009, halg-year life and become exercisable in equal instails@ver four years, beginning with the -yeal
anniversary of the grant da

(5) These options, granted on February 22, 2011, hal€-year life and become exercisable in equal instaltli@ver three years, beginning with the-yeal
anniversary of the grant da

(6) These options, granted on February 9, 2012, hal€-year life and become exercisable in equal install@ver three years, beginning with the -yea
anniversary of the grant da

(7) The options, granted on February 22, 2013, have-year life and become exercisable in equal instaile@ver three years, beginning with the -yea
anniversary of the grant da

(8) These PRSUs, granted on February 22, 2013, anddedemn March 4, 2013, cover a -year performance period ended December 31, 20d&uPaf the
award was dependent upon the achievement of cgréaformance metrics within a range set forth iy @ompensation Committee and the Board of Dire
of the Company and payout occurred on Februarp@4.

(9) These PRSUs, granted on February 22, 2013 @¥woyear performance period ending December 31, 20&golR of the awards is dependent upor
achievement of certain performance metrics withiargge set forth by the Compensation Committeetla®oard of Directors of the Company, and is tow
no later than the fifteenth day of the third mofuthowing December 31, 2014. The amounts in thisiem represent potential future payout of the PRBake:
on achievement of the performance metrics at d leseessary to earn two times the target awardsé& laenounts do not necessarily represent the antiog
Named Executive Officer will actually receive folling December 31, 2014, which may be within a rafigen zero to two times the target award. Tl
awards are discussed in the Compensation DiscuasidrAnalysis section of this Proxy Statement uridéi3 Compensation Actions — Loffl@rm Incentiv:
Grants for 2013.

(10)These RSUs, granted on March 18, 2013, vested oohMaB, 2014 and were converted into shares of comstock.

(11)The RSUs were granted on February 22, 2013 and egeréngent upon the closing of the acquisitiorSefly, which occurred on March 18, 2013. The F
vested on February 22, 2014 and were convertedsh@ces of common stoc

Option Exercises and Stock Vested

The following table sets forth certain informatiegarding options exercised during the year endszeBber 31, 2013, for our NEOs. No stock awards by
our NEOs vested during 2013.

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on  Value Realized o1 Acquired on Value Realized ol
Name Exercise (#) Exercise ($) Vesting (#) Vesting ($)
Mark Sarvary — $ — 99,33:M $ 3,875,92,®
Dale E. Williams — $ — 20,36: M $ 794,57: M
David Montgomery — $ — 20,36:M $ 794,57.M

(1) These PRSUs, granted on February 22, 2010, coeetkteryear performance period ending December 31, 20igriution of the awards was depenc
upon the achievement of certain performance metvittsin a range set forth by the Compensation Cattemiand the Board of Directors of the Company
occurred on February 14, 2013. The amounts indblismn represent the distribution of the PRSUs thaseachievement of the performance metrics at :
the target awarc
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Tempur Sealy International has entered into agreesrend adopted plans that require us to providgepensation and/or other benefits to each NEO d
employment and in the event of that executive'sibeation of employment under certain circumstantéese arrangements are described below.

Employment Arrangements, Termination of EmploymentArrangements and Change in Control Arrangements

The Company has entered into employment agreenvéttiseach of our NEOs, which are described belowfiitions of terms commonly used in
employment agreements and compensation plans tdicrtbebelow.

Certain Definitions

“ Good Reason” Mr. Sarvary’s employment agreement generally megi “Good Reasonés relocation of his principal workplace, his deiootfrom his
position as Chief Executive Officer, or Tempur elternationals material breach of his employment agreement. éfhployment agreements for Messrs. Ro
Yaggi and Williams generally define “Good Reasos’ralocation of their principal workplace, or Tem@ealy International’s (and, in the case of MrgBs, Sealys)
material breach of their employment agreements.

“ For Cause.” The employment agreements for Messrs. SarvaogeRs and Yaggi generally define “For Cause” asetimployees (a) willful and continue
failure to substantially perform the reasonablyigrssd duties with Tempur Sealy International (aimdthe case of Mr. Rogers, Sealy), (b) materialabheof hi:
employment agreement which is not cured within @@sdafter receipt of written notice of such bregch,material violation of any material written pyl of Tempu
Sealy International (and, in the case of Mr. Rog&esaly), (d) willful misconduct which is materialand demonstrably injurious to Tempur Sealy Iraéiomal, (e
conviction by a court of competent jurisdiction of, his pleading guilty or nolo contendere to, delny, or (f) commission of an act of fraud, emtlement, ¢
misappropriation against Tempur Sealy Internatiooab breach of fiduciary duty or the duty of Itiyaincluding, but not limited to, the offer, paymt, solicitation c
acceptance of any unlawful bribe or kickback wekpect to Tempur Sealy International’s (and, incde of Mr. Rogers, Sealy’s) business.

Mr. Williams’ employment agreement generally de§rf&or Cause” as the employsga) willful and continued failure to substantfafierform his assign:
duties with Tempur Sealy International, (b) willfehgagement in illegal conduct which is materiaiyd demonstrably injurious to Tempur Sealy Inteomal, (C
conviction of, or guilty plea or nolo contendere @my felony, or (d) commission of an act of frawbezzlement, or misappropriation against Tempaaly
International, including, but not limited to, th&fery, payment, solicitation or acceptance of anlawful bribe or kickback with respect to Tempur fdaternationals
business.

Mr. Montgomery's employment agreement does notigefor a “For Causetermination, but does provide that he can be imatedi terminated upon writt:
notice on a variety of grounds, including a seribusach of his employment agreement or any wilffeglect in the discharge of his duties; he is guwlt fraud o
dishonesty, conduct tending to bring himself or Ppernternational Limited into disrepute, conviction afiminal offence other than traffic violations niatposing
custodial penalty; he becomes of unsound mindpatient for purposes of any statute relating to talemealth; he develops a drug or alcohol addictienbreaches t
rules or regulations of a regulatory authority velet to Tempur-International Limitesi’business or he refuses employment under an agrnéerhequal or better ter
with a successor of Tempur-International Limited.
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“ Change of Control.” Under the 2003 Equity Incentive Plan, as amentiédlange of Controlis generally defined as (a) an acquisition of edtparty, unles
Tempur Sealy International’existing stockholders continue to hold at le®8t%f the outstanding stock, (b) an acquisitiommafre than 50% of the total combir
voting power of Tempur Sealy International’s outsliag securities pursuant to a tender or exchaffge made directly to Tempur Sealy Internatiosatockholders th
the Board does not recommend the stockholders adcgpver a period of 36 consecutive months ss,I¢here is a change in the composition of a rityjof the Boarc
without the approval of existing Board members(d)rif a majority of the Board votes in favor ofdacision that a Change in Control has occurred. 2068 Equit
Incentive Plan provides, unless provided otherwisthe specific award agreement, that upon a changentrol (a) any outstanding stock options ocktappreciatio
rights that are not fully exercisable shall acatierand become exercisable with respect to 50%oasiet shares which are not then exercisable, (byiskyf forfeiture
applicable to restricted stock and restricted stotks which is not based on achievement of peréorte goals shall lapse with respect to 50% ofekgicted stock ar
restricted stock units still subject to such rigkfarfeiture, and (c) all outstanding restricteddt and restricted stock unit awards conditionedtenachievement
performance goals shall be deemed to have beefisatas to a pro rata number of shares basedeoastumed achievement of all relevant performanaésgnd th
length of time within the performance period whids elapsed prior to the Change in Control.

Under the 2013 Equity Incentive Plan “Change of @@uh is generally defined as the occurrence of any efftfiowing: (1) a transaction, as described at
unless securities possessing more than 50% obthedombined voting power of the resulting entityultimate parent entity are held by a person Wwal securitie
possessing more than 50% of the total combinedhggibwer of the Company immediately prior to thengaction; (2) any person or group of persons,ueimg the
Company and certain other related entities, diyemtlindirectly acquires beneficial ownership ofgeties possessing more than 30% of the total @oacbvoting powe
of the Company, unless pursuant to a tender oraggeh offer that the CompamsyBoard of Directors recommends stockholders agoeB) over a period of no mc
than 36 consecutive months there is a change indimposition of the Comparg/Board such that a majority of the Board membesases to be composed of individi
who either (i) have been Board members continuasisiye the beginning of that period, or (ii) haeeb elected or nominated for election as board mesrduring suc
period by at least a majority of the remaining lboarembers who have been Board members continusimlg the beginning of that period. The Board mwéghin 45
days after public disclosure of the event that wamtherwise constitute a change of control purstmitause (2), determine that such event will gmistitute a chan
of control. The 2013 Equity Incentive Plan providleat, unless provided otherwise in the specifia@iagreement, upon a change in control if a reptjs employmer
is terminated without cause or the recipient resigm good reason (both as defined in the Pla)iwitwvelve months of the change of control, all ested stock optiol
shall immediately vest and remain outstanding aretasable until the one year anniversary of thenieation of employment. If the stock options a assume:
converted or replaced following a change of contbllunvested options shall immediately vest amain outstanding and exercisable until the one geaiversary ¢
the change of control. The treatment of any otleard, other than stock options, upon a change wirabshall be subject to the terms of award agerem

Employment Arrangements

Mark Sarvary— On June 30, 2008 we entered into an employmeneaget with Mr. Sarvary, providing for his employmeas President and Chief Execu
Officer of Tempur Sealy International. The agreentes an initial term of one year and a perpetuna@year renewal term. Either party may elect not twere the
agreement, upon written notice, 90 days prior ®dRpiration of the initial or renewal term. Mr.r@ary’s agreement provided for an annual base salary 5,600
subject to annual adjustment at the discretiorhefBoard of Directors or Compensation Committeadoordance with the Compasyannual review policy; a varial
performance bonus set to a target of Mr. Sargdpgse salary if certain criteria are met; andomgtito purchase shares of our common stock. Irtiaddhe received
hiring bonus of $200,000 to help defray certainexges not covered by the relocation policy offa@denior management, of which 50% was payable upe
commencement of his employment and 50% was paid thgofirst anniversary of his employment.
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Lawrence J. Rogers On July 1, 2013, we entered into an employmenteagesnt with Mr. Rogers which was effective as of 8fat8, 2013 providing for
employment as President and Chief Executive OffafeBealy. The agreement has an initial term of yeer and a perpetual ogear renewal term. Either party n
elect not to renew the agreement, upon writtencep®0 days prior to the expiration of the inibalrenewal term. Mr. Rogersigreement provided for an annual t
salary of $760,000, subject to annual adjustmetiteatiscretion of the Board of Directors or Cormgaion Committee in accordance with the Compsuayinual revie
policy; a variable performance bonus set to a tavg®ir. Rogers base salary if certain criteria are met; a cagmtion bonus of $1.5 million which becomes pagal
Mr. Rogers remains employed by Seétyough the conclusion of the twelve (12) monthiggtcommencing on the closing date of the Sealyiadipn; an equit
retention grant of RSUs having a grant date faiueaf $1.5 million and vesting at the end of thelive (12) month period describe abova addition, the Compau
agreed to pay Mr. Rogers $150,000 upon terminatfdiis employment due to termination of the empleytragreement to help defray certain relocatiorerges.

W. Timothy Yaggi ©n February 4, 2013, we entered into an employragréement with Mr. Yaggi, providing for his emplogmt as Chief Operating Offic
of Tempur Sealy International. The agreement haisitial term of one year and a perpetual gear renewal term. Either party may elect not tteve the agreeme
upon written notice, 90 days prior to the expinatad the initial or renewal term. Mr. Yaggiagreement provided for an annual base salargs#,800, subject to anni
adjustment at the discretion of the Board or Corsptan Committee in accordance with the Compsiayinual review policy; a variable performance Isoset to
target of Mr. Yaggis base salary if certain criteria are met, prorétettie date of hire for 2013; and the right toeguity award in 2013 valued at $1.5 million to bad
based on the regular equity compensation schegpléecable to the Company’executive officers. In addition, he receivedringibonus of $100,000 payable ninety |
days after the date of his employment.

Dale E. Williams— On March 5, 2008, we entered into an amended astdteel employment agreement with Dale E. Williane$lecting his promotion !
Executive Vice President in 2007. The agreementiges for his employment as Executive Vice Predid€hief Financial Officer and Secretary, or sutieo executiv
position as may be assigned from time to time byGhief Executive Officer. The agreement has atiaiinierm of one year and a perpetual gees renewal term. Eith
party may terminate the agreement, upon writteic@p®0 days prior to the expiration of the initilrenewal term. The agreement provided for auahbase salary
$225,000, subject to annual adjustment by our Bo&llirectors, a variable performance bonus set target of Mr. Williamsbase salary if certain criteria are met,
options to purchase shares of Tempur Sealy Intemstcommon stock.

David Montgomery- On September 12, 2003, we entered into an execativeloyment agreement with David Montgomery, effect-ebruary 24, 200
providing for his employment as Executive Vice Rtest and President, Templnternational Limited, or such other executive fiosias may be assigned from tim
time by our Chief Executive Officer. The agreememvides that employment shall continue unlessuantdl terminated by either party. Mr. Montgomery yrtarminat
employment with six months written notice. We mayntinate employment with 12 months written notitee agreement provided for an annual base sale
£192,500, subject to annual adjustment by our Baard a variable performance bonus set to a tafddt. Montgomery’s base salary if certain critegiee met.

Termination of Employment Arrangements and ChangeControl Arrangements

Each of our NEOs is entitled to receive certain pensation and/or other benefits if their employmeete terminated under various circumstances. Reot
any severance and benefits is conditioned on th® Bigning a release and waiver of claims in a featisfactory to Tempur Sealy International or TerdApternationzs
Limited, as applicable. No NEOs are entitled tosgraps associated with taxes owed on Change in Copayhents or taxes due to Section 280G of the CByléhe
terms of their employment agreements our Exec@ifieers are prohibited from disclosing certain fidential information and trade secrets, solicitamgy employee f
one or, for Messrs. Sarvary and Yaggi, two yeallswiong termination of their employment and workingth or for any competing companies during thenpéboymen
and for one or, for Messrs. Sarvary and Yaggi, years thereafter.
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The table below sets forth the amounts payablath &EO assuming the executive offise€mployment had terminated under various scenarid3ecembe
31, 2013 (the last business day of fiscal 20E3kept as otherwise expressly indicated, the anscsattforth in the table below do not representatiiaal sums an NE
would receive if his employment were terminatedh@re were a change of control of Tempur Sealyrhat#gonal. Rather, the amounts below generallyasgnt onl
estimates, based upon assumptions described flodbm®tes to the table, of certain payments ancftitsrthat NEOs who were employed by the Compangnyr of it:
subsidiaries on December 31, 2013 would have betitted to receive had any of the identified evemtsurred on such date. Moreover, for all of thed$Ethe amoun
set forth in the table necessarily are based uperénefit plans and agreements that were in edfecf December 31, 2013. Payments that Tempuy &ea) make i
the future upon an employesetermination of employment or upon a change ofrobf Tempur Sealy International will be basedngenefit plans and agreement
effect at that time, and the terms of any suchréuplans and agreements may be materially diffeteant the terms of our benefit plans and agreensntf Decemb
31, 2013. The fair value of the equity awards 8ehe intrinsic value of unvested stock optid®SUs and PRSU, whose vesting is accelerated dilve termination ¢
change of control, assuming a closing price ofammmon stock on December 31, 2013 of $53.96.

Termination Employee Termination Termination Change of
By
By Company Resignation Company Due to Change o Control and
Without Cause For Good Reasol For Cause Disability Death Control Termination
Name Benefits and Payment: $® ($w $) ($w ($w ($)®@ ($)®@

Mark Sarvary Cash Severanc® $ 3,000,000 $ 3,000,001 — $ 1,000,000 $1,000,00t — —
Annual Incentive Paymel — — — — — — —
Acceleration of equity awar(® — — — — 5,347,08. — 5,347,08.

Health and Welfar
Continuatior® 34,05¢ 34,05¢ — — — — —
Lawrence J. Rogel Cash Severand 1,500,00¢ 1,500,001 — 1,500,001 1,500,00¢ — —
Annual Incentive Paymel — — — — — — —
Acceleration of equity awarc® 1,724,19i 1,724,19:i —  1,724,19 1,724,19i — —

Health and Welfar
Continuatior — — — — — — —
W. Timothy Yaggi Cash Severanc® 1,876,00 1,876,001 — 536,00( 536,00( — —
Annual Incentive Paymel — — — — — — —
Acceleration of equity awarc® — — — — 1,944,05; —  1,944,05:

Health and Welfar
Continuatior® 15,60¢ 15,60¢ — — — — —
Dale E. Williams Cash Severand*? $ 470,00( $ 470,00( — — — — —
Annual Incentive Paymei® 329,00( 329,00( — 329,00( 329,00( — —
ﬁgceleratlon of equity awarc . . . 388,40 1,439,98 . 1,439,98:

Health and Welfar
Continuatior® 17,02¢ 17,02¢ — — — — —
David Montgomery Cash Severand!? $ 478,000 $ 478,00( — (€2) a4 — —
Annual Incentive Paymel — — — — — — —
é;celeratlon of equity awarc . . . 388,40- 1,439.98 . 1,439.98

Health and Welfar.
Continuatior — — — — — — —
Pension Benefit®) 45,23( 45,23( — — — — —
Car Allowance*? 23,47: 23,47 — — — — —

(1) Excludes amounts for both unpaid, earned salaryifagplicable for accrued, unused vacation, fflagable.
(2) The Executive Officelr employment agreements do not provide for any paysnsolely due to a change in control of Tempur Béaiernational, Sea
Corporation or Tempulnternational Limited, as applicable. To the extequity award agreements trigger acceleration sfing of awards, such accelerati
are noted in the column and the specific detagsdascribed in separate footnotes. To the extirhanation of employment occurs in connection vaitbhang
in control, any severance or bonus payments wonlyl l,e made to the extent the termination qualifisca termination by the Company without causesa
resignation by the employee for good reason, antl payments are described in the appropriate colartire table
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(6)
@)
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©)

For Mr. Sarvary, the amount presented under Caskr&ece for Termination by Company without Cause fim Employee Resignation for Good Ree
includes two years of base salary reduced by alayyseontinuation benefit paid for under any plaaimtained by the Company and an additional lump
amount equal to the pmata portion of base salary based on the numbeéays of the calendar year prior to the effectivie dd termination. Upon Terminati
as a result of Death or Disability, Mr. Sarvarylwéceive a lump sum payment equal to the nata-portion of base salary based on the numbdays of th
calendar year prior to the effective date of DeatBisability.

Incentive compensation is calculated at taeget represents the prata portion of the target amount with respecth® year in which the termination

death/disability occurs. Refer to the Compensalilistussion and Analysis section in this Proxy Steget under “ 2013 Compensation Actior2013 Annue

Incentive Performance Achieveme¢’ for a discussion of each NF's Target incentive compensatic

The acceleration of equity awards represents tinevédue of awards that would accelerate upon mgséis of the event date. Mr. SarV's stock agreemer
dated February 9, 2012 and February 22, 2013, geatiat if he is terminated due to disability, teatr in the event of a change in control, if Mar&ry it
terminated without cause or resigns for good redasndefined in his employment agreement) withielt&@ months of the change in control, his remai
unvested options immediately vest. Mr. SarvaiyRSU agreements dated February 22, 2013 and Mag&f13 provide that if he is terminated due tatdeo
in the event of a change in control, if Mr. Sarvaryerminated without cause or resigns for go@doa (as defined in his employment agreement) nvithielve
months of the change in control, his target PRSdrde&vimmediately ves

Messrs. Sarvary and Yaggi, would be eligible totomre to participate in welfare and retirement bigqéans offered by the Company for a period obtyears
and Mr. Williams for one year, following terminatiovithout cause or for good reas:

For Mr. Rogers, the amount presented under Caskr&see for Termination by Company without Cause famdEmployee Resignation for Good Ree
represents his cash retention award if his employngeterminated other than for cause, due to deattiisability or if he resigns for good reasonidgrthe
period from March 18, 2013 through March 18, 2(4.is not eligible to receive continuation of baaéary during that perios

For Mr. Yaggi, the amount presented under Cash r8ege for Termination by Company without Cause frdEmployee Resignation for Good Res
includes two years of base salary and an additiongh sum amount equal to the pada portion of base salary based on the numbeays of the calendar ye
prior to the effective date of termination. Uporrfignation as a result of Death or Disability, Mraggi will receive a lump sum payment equal to therpte
portion of base salary based on the number of diffe calendar year prior to the effective dat®ehth or Disability

The acceleration of equity awards represemgdan value of awards that would accelerate upesting as of the event date. Mr. Rogensiployment agreeme
provides that if he is terminated by the Companthauit cause or he resigns for good reason (asetkfim his employment agreement) or his employ
terminates due to death or disability, his retenfRSUs immediately vest. His award agreement ai@ages that, if he is terminated without causeesigns fo
good reason (as defined in his employment agregmathin twelve months of the change in controk hétention RSUs immediately ve

(10)The acceleration of equity awards represents thedtue of awards that would accelerate upon ugsdis of the event date. Mr. Yaggstock option agreeme

dated February 22, 2013, provide that if he is teated due to disability, death, or in the evenaahange in control, if Mr. Yaggi is terminatedivaiut caus
or resigns for good reason (as defined in his eympént agreement) within twelve months of the changmntrol, his remaining unvested options imméesdy
vest. Mr. Yaggis PRSU agreement dated February 22, 2013 provides the is terminated due to death, or in thenewé a change in control, if Mr. Yaggi
terminated without cause or resigns for good redasrdefined in his employment agreement) withialt& months of the change in control, his targeSB
awards immediately ves

(11)For Mr. Williams, the amount presented under Cashetance for Termination by Company without Cause far Employee Resignation for Good Ret

represents twelve months of base sal

(22)Mr. Williams’ stock option agreements dated February 22, 201kugey 9, 2012 and February 22, 2013, provideiftta is terminated due to death, or in

event of a change in control, if Mr. Williams igrt@nated without cause or resigns for good reassndéfined in his employment agreement) within ve
months of the change in control, his remaining gie@ options immediately vest. Mr. WillianBRSU agreement dated February 22, 2013 provides theis
terminated due to death, or in the event of a changcontrol, if Mr. Williams is terminated withowause or resigns for good reason (as defineds
employment agreement) within twelve months of thenge in control, his target PRSU awards immediatest. Mr. Williams'RSU agreement dated Febrt
22, 2013 provides that if he is terminated dueisatlity, death, or in the event of a change intoal, if Mr. Williams is terminated without cause resigns fc
good reason (as defined in his employment agregmathin twelve months of the change in controg iRSU awards immediately ve
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(13)For Mr. Montgomery, the amount presented under Gastkerance for Termination by Company without Caars for Employee Resignation for Good Rei
includes a lump sum payment equal to one year && lsalary. Mr. Montgomerg’'cash severance amounts are denominated in Bitigshds and have be
converted to United States Dollars using the spoversion rate as of December 31, 2

(14)For death while in service to the Company, insueasaverage exists which will provide for four (#pés base salary paid in a lump sum, of which tyopt a
of December 31, 2013 would have been $1,912,000btmefit is available to all other employees wiark in the United Kingdom (UK) at three (3) timleast
salary. In addition, a widow’benefit insurance contract exists that pays asuatof up to 25% of base salary until normal egtient age of 65; the payout
this component would have been $1,434,000 as oémber 31, 2013. The widosrbenefit is only available to Mr. Montgomery. Mdontgomery also hi
Companyprovided insurance coverage providing a lump suroof times base salary at the time he experieanalness or injury preventing him from futi
service. The payout as of December 31, 2013, woale been $1,912,000; this benefit is availablalltother members of the management team in theal
three (3) times base salary. In the case of lony ®isability, permanent health insurance coveragebe provided equal to 55% of salary until not
retirement age; the payout for this componentse abvered by an insurance contract and would hega $3,154,800 as of December 31, 2013. The pem
health insurance coverage benefit is only avail&blr. Montgomery. Each of these amounts is baseMr. Montgomerys base salary, which is denoming
in British Pounds, and has been converted to UrStates Dollars using the spot conversion ratd 8e2ocember 31, 201

(15)The acceleration of equity awards represents tihevédue of awards that would accelerate upon wgstis of the event date. Mr. Montgomergtock optio
agreements dated February 22, 2011, February 2, &0d February 22, 2013 provide that if he is teat@d due to death, change in control, or in tleneof ¢
change in control, if Mr. Montgomery is termina@idhout cause or resigns for good reason (as dgfiméis employment agreement) within twelve moruf
the change in control, his remaining unvested ogtiomnmediately vest. Mr. MontgomesyPRSU agreement dated February 22, 2013 provigesfthe i
terminated due to death, or in the event of a changontrol, if Mr. Montgomery is terminated witltocause or resigns for good reason (as defindus
employment agreement) within twelve months of thange in control, his target PRSU awards immediatekt. Mr. Montgomeng RSU agreement da
February 22, 2013 provides that if he is terminated to disability, death, or in the event of ard®in control, if Mr. Montgomery is terminated dut caus
or resigns for good reason (as defined in his eympént agreement) within twelve months of the changmntrol, his RSU awards immediately ve

(16)For Mr. Montgomery, the amount presented under iBeriznefits for Termination by Company without €awand for Employee Resignation for Good Re
includes continuation of pension benefits for aqukof twelve months

(17)For Mr. Montgomery, the amount presented underdlawance benefits for Termination by Company with@ause and for Employee Termination for C
Reason includes continuation of car allowance bexelr a period of twelve month
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DIRECTOR COMPENSATION
Overview of Director Compensation Program

The Company’s noemployee Directors will receive the following anhwampensation for their service on the Board ofeblors for the Board ye
commencing on the date of the 2014 Annual Meetirgtockholders:

Annual Retainer $70,000, payable in equal quarterly installme
Annual Equity Award Grant: An annual equity award targeted at $100,000, dividetween options and deferred stock units (DSbghid
proportion set by the Board.
Annual Nor-executive Chairman of the Bog $25,000 cash retainer and a supplemental equitydataegeted at $60,000, divided between optionsR8Us ir
Retainer: the proportion set by the Boa
Annual Committee Chair Retainer: » Audit Coittee Chair receives a cash retainer of $18,000.

« Compensation Committee Chair receives a caaineg of $10,000.
« Nominating and Governance Committee Chair receavessh retainer of $5,0C
Committee Member Retainers: « Each Audit Committee member receives a castiner of $18,000.
« Each Compensation Committee member receiveskaretainer of $10,000.
« Each Nominating and Governance Committee memgoeives a cash retainer of $5,000.
Expense Reimbursemen Reimbursement of reasonable expenses incurredeinditg meetings
The following table sets forth the cash, equity mlsaand other compensation earned, paid or awaedethe case may be, to each of the Company’s non
employee Directors during the year ended DecembeR@13. Mr. Sarvary does not receive any additionenpensation for serving on the Board. Mr. Rogidsno
join the Board until March 27, 2014, and will neceive any additional compensation for servingh@ Board until his retirement as an employee afidesfof the

Company becomes effective.

Fees Earned Or Pait  Option Awards  Stock Awards

Name In Cash ($)® ($) @@ ($) O@ Total ($)

Evelyn S. Dilsave $ 83,000 $ 42500 $ 42500 $ 168,00(
Frank Doyle $ 111,000 $ 42500 $ 42500 $ 196,00(
John A. Heil $ 80,00 $ 4250( $ 42500 $ 165,00(
Peter K. Hoffmar $ 103,000 $ 42500 $ 42,500 $ 188,00(
Sir Paul Judg $ 93,00C $ 42500 $ 42500 $ 178,00(
Nancy F. Koeht $ 70,000 $ 42500 $ 42500 $ 155,00(
Christopher A. Mast $ 75,000 $ 4250( $ 42500 $ 160,00(
P. Andrews McLan $ 95,000 $ 72,500 $ 72,500 $ 240,00(
Robert B. Trussell, J $ 65,000 $ 42500 $ 42500 $ 150,00(

(1) Director compensation is based on the Board yedaichnis the period from one annual meeting to tiet mnnual meeting. The amounts shown ar-rated fo
fiscal year 2013, and do not represent the fullam®each director will earn from the 2013 Annuaeting until the 2014 Annual Meetir

55




Table of Content:

@)

©)

4)

Stock option grants covering 639 shares of comstock were made to each nemployee Director on May 22, 2013 at an exercigeepf $43.28, and optio
covering an additional 1,802 shares were grantetieédNonexecutive Chair of the Board. The option awardg we$our equal increments at the end of .
2013, October 2013, January 2014 and April 2014tig of each option award is subject to the applie grant recipient being a member of the Boa
serving as Nc-executive Chair of the Board, as of the applicaklgting date

DSUs grants covering 982 shares of common simre made to each n@mployee Director on May 22, 2013 at a fair valti$48.28 and DSUs covering
additional 693shares were granted to the Mreeutive Chair of the Board. The DSUs vest in fegual increments at the end of July 2013, Oct@643
January 2014 and April 2014. Vesting of each DSklisgject to the applicable grant recipient beimgesnber of the Board or serving as Nexecutive Chair «
the Board as of the applicable vesting date. AlUSSvhich become vested shall be paid on the thirdvarsary date of the grant date applicable tt &8U.
For DSU awards and stock options granted, #heevset forth is the grant date fair value, inoadance with FASB ASC 718. See the Compamnnual Repo
for the year ended December 31, 2013 for a compleseription of the valuations. The following talskets forth the aggregate number of option awand
stock awards outstanding for each director as @ebder 31, 2013, other than for Messrs. SarvaryRogers whose outstanding equity awards are st ift
the“Outstanding Equity Awards at Fiscal Y-Enc” table elsewhere in this Proxy Statem

Oﬁ?s%;i%?rgg 2?&”&\’(\:’2312& Aggregate DSU Awards Outstanding As of December 32013

Name 31, 2013 Unvested Vested
Evelyn S. Dilsave 15,690 491 2,491
Frank Doyle 50,999 491 2,491
John A. Heil 6,899 491 2,491
Peter K. Hoffmar 84,549 491 2,491
Sir Paul Judg 11,299 491 2,491
Nancy F. Koeht 92,549 491 2,491
Christopher A. Mast 64,099 491 2,491
P. Andrews McLan 11,913 837 2,591
Robert B. Trussell, J 20,499 491 2,491

Pursuant to the award agreement dated May 4, 2@Iigg DSUs to members of the Board of Directardtmt date, the deferral period on the DSUs eroth

May 4, 2013 and the underlying shares were releasddre reflected in the Beneficial Ownershipgatitewhere in this Proxy Statement.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires that flansealy Internationad’ Executive Officers, Directors, and persons wha avore than 5% of our comm

stock to file reports of ownership and changesvimership with the SEC. Based solely on a reviewhefcopies of reports furnished to us, Tempur SkaBrnatione
believes that during the year ended December 3113 8@e individual failed to file on a timely basiseport required by Section 16(a) of the Exchahefe Mr. Richarc
Anderson, an executive officer of the Company, reggbon a Form 4 on December 27, 2013 that on Deeei23, 2013, pursuant to a 18krading plan, he exercis
20,000 stock options and the resulting 20,000 shafrehe Company’s common stock were sold in oparket transactions.

Certain Relationships and Related Transactions

As described above under “Board of Directors’ Megs$, Committees of the Board and Related Mattetorporate GovernancePolicy Governing Relate

Party Transactionsthe Board has adopted a written Related Party @diasnis Policy requiring review and approval oifiedtion of any transaction qualifying a:
related party transaction. No transactions reqgiconsideration under the Policy were identifiedtfe year ended December 31, 2013.
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PROPOSAL TWO
RATIFICATION OF INDEPENDENT AUDITORS

We are asking stockholders to ratify the appointneérErnst & Young LLP as Tempur Sealy Internatibsandependent auditors for the year ending Dece
31, 2014. Ernst & Young became the independentansdior Tempur Sealy International after Tempual$énternationals predecessor Tempur Pedic International
acquired Tempur World, Inc. in 2002. RepresentativeErnst & Young LLP are expected to be preséetti@Annual Meeting and will have the opporturilymake
statement if they desire to do so. It is also etgubthat they will be available to respond to appiaie questions.
VOTE REQUIRED

The affirmative vote of a majority of the sharescommon stock present or represented and entitledte at the Annual Meeting is required to rasfyct
appointment.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VAH“FOR” THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOU@ LLP
TO SERVE AS TEMPUR SEALY INTERNATIONAL'S INDEPENDENAUDITORS FOR THE YEAR ENDING DECEMBER 31, 2014.

Fees for Independent Auditors During the Years Endé December 31, 2013 and 2012

The aggregate fees for professional services reddey Ernst & Young LLP for the years ended Decandde 2013 and 2012 were approximately as fol
(amounts in thousands):

2013 2012
Audit fees @ $ 3,99: $ 2,11z
Audit-related @ 82 1,07t
fees
Tax fees (&) 3,20z 2,331
All other fees — —
Total $ 7277 % 5,51¢

(1) Audit fees for 2013 and 2012 relate to professi@ealices provided in connection with the audibof consolidated financial statements and intecoatro
over financial reporting, the reviews of our qudytéinancial statements and audit services pradioleconnection with other regulatory filings arme tstatutor
audits of certain subsidiaries. The increase ditdees in 2013 principally relate to the acquisitof Sealy Corporatior

(2) Audit-related fees for 2013 and 2012 comprise fees fofepsional services related to due diligence sesvior potential acquisitions. The decrease init-
related fees in 2013 principally relate to duegditice work for our acquisition of Sealy Corporatidrich were incurred in 201

(3) Tax feesin 2013 and 2012 principally relate tof@seional services rendered in connection with dgimand international tax compliance, tax auditg] othe
international tax consulting and planning servicéhe increase in tax fees in 2013 relates toithig) of tax advisory services provided in connectwith ou
acquisition of Sealy Corporatio

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditor

The Audit Committee is responsible for appointisgfting compensation, and overseeing the work efitidependent auditor. The Audit Committee
established a policy regarding pre-approval oadit and non-audit services provided by the inddpat auditor.

On an ongoing basis, management communicates spgfects and categories of service for whichableance approval of the Audit Committee is recpet
The Audit Committee reviews these requests andsadvinanagement if the Committee approves the emgageof the independent auditor. On a periodicg;
management reports to the Audit Committee regarthiegactual spending for such projects and sendoegpared to the approved amounts. The servicésrped by
the independent auditor may include audit serviaedit-related services, tax services, and, intéichtircumstances, other services.

During each of the years ended December 31, 20d2@12, the Audit Committee approved 100% of theliARelated services and 100% of the Tax services.
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Audit Committee Report

The information contained in this report shall nm deemed to be “soliciting material” or “filed’dr incorporated by reference in future filings withe
Securities and Exchange Commission (SEC), or suljethe liabilities of Section 18 of the Exchangjet, except to the extent that Tempur Sealy Intemal
specifically incorporates it by reference into acdment filed under the Securities Act or the Exgleafct.

The Audit Committee of the Board of Directors ispensible for providing independent, objective sigitt with respect to the Compasyaccounting ar
financial reporting functions, internal and extdraadit functions, and system of internal contrelgarding financial matters and legal, ethical eeglilatory complianc
During 2013, the Audit Committee was composed af irectors, Frank Doyle, Evelyn S. Dilsaver, Pé&e Hoffman, and Sir Paul Judge, each of whomBbard o
Directors has determined is “independeas’defined in the applicable rules of the New Y8t&ck Exchange and the SEC. The Board of Diredtassalso determin
that all Audit Committee members are “audit comeatfinancial expertsas defined under the applicable rules of the SE&@ dharter of the Audit Committee
available on Tempur Sealy International’s websitet#p://investor.tempursealy.com/overview.aimder the caption “Corporate Governance.”

Management is responsible for the Company’s intecoatrols and financial reporting processes. Efastoung LLP, the Compang’ independent certifie
public accountants, is responsible for performingralependent audit of the Company’s consolidateghtial statements and the effectiveness of thregamys interna
controls over financial reporting in accordancehwitiie standards of the Public Company Accountingr€ight Board (United States) (PCAOB) and to isseport:
thereon. The Audit Committee’s responsibility istionitor and oversee these processes.

In connection with its responsibilities, the Au@idmmittee met on eleven occasions during 2013geeithperson or via teleconference. These meetimgdvec
representatives of management, internal auditodstia@ independent accountants. Management repeesémtthe Audit Committee that the Compangbnsolidate
financial statements were prepared in accordantte Wiited States generally accepted accountingiples, and the Audit Committee has reviewed asdudised wit
management, internal auditors and the independ=duatants the audited consolidated financial stateés. The Audit Committee has also discussed initttrna
auditors and the independent accountants, withaatiut management present, the evaluations o€tdmapany’s internal controls, the overall qualitytieé Company
financial reporting, the quality of the Compasiyaccounting principles, the reasonableness ofifisignt judgments and the clarity of disclosurestlie financie
statements. The Audit Committee has discussedthtlindependent accountants the matters requirddd®yOB AU 380 (Communication with Audit Committee$he
Audit Committee received from the Compasjndependent accountants written disclosures medjbiy the applicable standards of the PCAOB aaditidit Committe
has discussed with the independent accountant§iriné independence.

Based upon the Audit Committee’s discussions widnagement, internal auditors and the independeouatants, and the Audit Committee’eview of th
audited consolidated financial statements, evalnatbf the Companyg’internal controls, and the representations ofagament, internal auditors and the indeper
accountants, the Audit Committee recommended tfeBbard of Directors include the audited consddidefinancial statements in the Compan@nnual Report ¢
Form 10-K for the year ended December 31, 201&qd filith the SEC.

Submitted by

AUDIT COMMITTEE:
Frank Doyle (Chair
Evelyn S. Dilsave
Peter K. Hoffmar

Sir Paul Judg
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PROPOSAL THREE
ADVISORY VOTE TO APPROVE THE COMPENSATION OF NAMED EXECUTIVE OFFICERS

The Dodd-Frank Wall Street Reform and Consumereetmtn Act of 2010, or the Dodérank Act, enables our stockholders to vote to apgron an adviso
(nonbinding) basis, the compensation of our NEOsdlisslosed in this Proxy Statement in accordandé thie SEC's rules. In 2011, in accordance with Bloard's
recommendation, the Company’s stockholders votethfaoption to hold such vote annually.

As described in detail under the heading “Execu@npensation and Related Information — Compensadiscussion and Analysisgbove, our executi
compensation programs are designed to attractyvatetiand retain our management talent, includingNEOSs, and to reward them for strong Companyagperanc
and successful execution of our key business @adsstrategies. Under these programs, our NEOeemm@ded for the achievement of specific annualgderm ani
strategic goals and the realization of increasecksiolder value. The Compensation Committee oBbard of Directors regularly reviews the Compangbmpensatic
programs to confirm that they are achieving thesalgy Please read the “Compensation DiscussionAaady/sis,” above, for additional details about our exect
compensation programs, including information atibatcompensation of our NEOs in 2013.

We are asking our stockholders to indicate thgpsut for our NEO compensation as described inRnexy Statement. This proposal, commonly knowa
“say-on-pay” proposal, gives our stockholders thparstunity to express their views on our NE@simpensation. This vote is not intended to addregsspecific item ¢
compensation, but rather the overall compensati@mupNEOs and the philosophy, policies and prastias described in this Proxy Statement. Accordjvgé will asl
our stockholders to vote “FOR” the following restidn at the Annual Meeting:

“RESOLVED, that the compensation paid to the ComgfsaiNamed Executive Officers, as disclosed pursuwaritem 402 of Regulation &; including the
Compensation Discussion and Analysis section, cosgien tables and narrative discussion, is heAdti)ROVED on an advisory basis.”

VOTE REQUIRED

The affirmative vote of the majority of shares oframon stock present or represented and entitledt®mat the Annual Meeting on the proposal willrequirec
to approve Proposal Three. The saypaiy-vote is advisory, and therefore not bindingfempur Sealy International, its Compensation Conemior Board of Directol
The Board of Directors and the Compensation Coremittalue the opinions of our stockholders andhto éxtent there is any significant vote against €O
compensation as disclosed in this Proxy Statementyill consider our stockholdersbncerns and the Compensation Committee will ev@luadether any actions
necessary to address those concerns.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VCH“ FOR ” THE ADVISORY VOTE TO APPROVE THE COMPENSATION OF NMED
EXECUTIVE OFFICERS.
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OTHER INFORMATION
Stockholder Proposals For 2015 Proxy Statement

To be considered for inclusion in our Proxy Statetrfer the 2015 annual meeting, stockholder projsosaist be submitted in writing and received byna
later than 5:00 p.m., local time, on November 28,4, at the following address:

Corporate Secretary
Tempur Sealy International, Inc.
1000 Tempur Way

Lexington, Kentucky 4051

In addition, a stockholder may bring business leetbe annual meeting, other than a proposal indlidéhe Proxy Statement, or may submit nominatiom
directors, if the stockholder complies with theuizgments specified in Article 11, Section 2.12T@mpur Sealy International’s By-Laws. The requiramsénclude:

« providing written notice that is received by TamBealy Internationad’ Corporate Secretary between December 8, 2014amaary 7, 2015 (subject
adjustment if the date of the 2015 annual meeingaved by more than 30 days, or delayed by ma &0 days, from the first anniversary date of20&/
annual meeting, as provided in Article Il, Sectibh?2 of the B-Laws); anc

« supplying the additional information listed in Atg 1, Section 2.12 of the E-Laws.

Annual Report on Form 10-K
Our Annual Report on Form 1-for the year ended December 31, 2013 is availelileout charge to each stockholder, upon writeguest to the Corpor:

Secretary of Tempur Sealy International at ourgipal executive offices at 1000 Tempur Way, LexamgtKentucky 40511 and is also available at onveelpsite at
http://investor.tempursealy.com/overview.cfimder the caption “SEC Filings.”

Stockholders Sharing an Address

Only one copy of our Annual Report on Form KQProxy Statement or Notice of Internet Availatyiliof Proxy Materials is being delivered to mulé
stockholders sharing an address unless we havieeddastructions to the contrary from one or mof¢he stockholders.

We will deliver promptly upon written or oral recgiea separate copy our Annual Report on Fornk,1te Proxy Statement or Notice of Internet Aviiligy of
Proxy Materials to any stockholder at a sharedesidio which a single copy of either of those dantswas delivered. To receive a separate copyroAonual Repo
on Form 10K, Proxy Statement or Notice of Internet Availatyilof Proxy Materials, or to receive separate cojethe future, or if two stockholders sharingaallres
have received two copies of any of these docunsmdsdesire to only receive one, you may write thepGrate Secretary of Tempur Sealy Internationaluatprincipa
executive offices at 1000 Tempur Way, LexingtonntGeky 40511 or call or call the Corporate SecketdrTempur Sealy International at (800) 878-8889.

Cost of Solicitation

Tempur Sealy International will pay the costs dfciting proxies from stockholders. Certain of adirectors, executive officers, and regular empleys®)
solicit proxies, either personally or by telephoar,behalf of Tempur Sealy International, withodditional compensation, other than the time expdratel telephor
charges in making such solicitations. We will atsamburse banks, brokers and other nominees far ¢osts in forwarding proxy materials to beneficdavners o
Tempur Sealy International stock. Other proxy s@lton expenses that Tempur Sealy Internationblpaly include those for preparing, mailing, refagand tabulatin
the proxies.
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Other Matters

The Board of Directors knows of no other matterbeécsubmitted at the meeting. If any other majpeoperly come before the meeting, it is the in@mif the
persons named in the enclosed form of proxy to tlweshares they represent as the Board of Dieotay recommend.

By Order of the Board of Director

/sl Lou H. Jone

LOU H. JONES
Executive Vice President, General Cour
and Secretar

Lexington, Kentucky
March 27, 2014
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APPENDIX A
RECONCILIATION OF GAAP NET INCOME TO EBIT AND ADJUS TED EBIT

The following table sets forth the reconciliatiohowr reported GAAP net income to the calculatiérE8IT and Adjusted EBIT for the trailing twelve mid
period ended December 31, 2013:

Combined @
Twelve months ende
December 31, 2013

(in millions)
Net income $ 75.€
Plus:

Interest Expens 133.2

Income Taxes 39.C
EBIT $ 247.¢
Transaction Cos(® $ 25.2
Integration Cost® 15.2
Refinancing Charge® 24
Non-Cash Compensatic® 7.2
Restructuring and Impairment Related Cha® 7.8
Discontinued Operatior® 0.6
Other 7.€
Adjusted EBIT $ 313.¢

(1) Combined includes the mathematical combinationhef €ompan’s historical financial results for the twelve mantnded December 31, 2013 and £'s
historical financial results for the pegquisition period from December 3, 2012 throughrdfia3, 2013. Results for Sealy for periods priortlie Seal
acquisition do not give effect to any purchase anting consideration:

(2) Transaction and integration represent costs retattfie Sealy acquisition, including legal feesfessional fees and costs to align the busine

(3) Refinancing charges represent costs associateddefithrefinanced by Sealy prior to the Sealy adtjiis

(4) Nor-cash compensation represents costs associatedravittus shar-based awards by Sealy prior to the Sealy acquisidind share based retention aw
following the Sealy acquisitior

(5) Restructuring and impairment represent costs kklederestructuring the Tempur Sealy business asdtasipairment costs recognized by Sealy priothg
Sealy acquisitior

(6) Discontinued operations represent losses from Sedilyested operation prior to the Sealy acquisit

The following table sets forth the reconciliatiohcur reported GAAP net income to the calculatiérE&IT and Adjusted EBIT for the year ended Decentie
2012:

Twelve months ende
December 31, 2012

(in millions)
Net income $ 106.¢
Plus:
Interest Expens 18.¢
Income Taxes 122.2
EBIT $ 248.(
Transaction Cosi® $ 8.¢
Integration Cost® 3.7
Adjusted EBIT $ 260.¢

(1) Transaction and integration represent costs retattfie Sealy acquisition, including legal feesfessional fees and costs to align the busine
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RECONCILIATION OF GAAP NET INCOME TO EBITDA AND ADJ USTED EBITDA

The following table sets forth a mathematical camtibn related to the calculation of adjusted EBATID accordance with the Compasy2012 Credit Agreement. T
following table provides useful information abowvwthe 2012 Credit Agreement treats adjusted EBITdD sets forth a calculation, for the Company &edly on
combined basis, of reported GAAP net income toctieulation of EBITDA and adjusted EBITDA for thedlve months ended December 31, 2013:

Combined @
Twelve months ende
December 31, 2013

(in millions)
Net income $ 75.€
Plus:

Interest Expens 133.2

Income Taxe: 39.C
Depreciation & Amortization 98.€
EBITDA $ 346.4
Transaction Cosi® $ 25.2
Integration Cost® 15.3
Refinancing Charge® 24
Non-Cash Compensatic® 5.8
Restructuring and Impairment Related Chal® 7.8
Discontinued Operatior® 0.6
Other 7.€
Adjusted EBITDA $ 411.1

(1) Combined includes the mathematical combinationhef €ompan’s historical financial results for the twelve mantnded December 31, 2013 and £'s
historical financial results for the pegquisition period from December 3, 2012 throughrdfia3, 2013. Results for Sealy for periods priortlie Seal
acquisition do not give effect to any purchase anting consideration:

(2) Transaction and integration represent costs retattfie Sealy acquisition, including legal feesfessional fees and costs to align the busine

(3) Refinancing charges represent costs associateddefithrefinanced by Sealy prior to the Sealy adtjiis

(4) Nor-cash compensation represents costs associatestawitius shar-based awards by Sealy prior to the Sealy acquis

(5) Restructuring and impairment represent costs kklederestructuring the Tempur Sealy business asdtasipairment costs recognized by Sealy priothg
Sealy acquisitior

(6) Discontinued operations represent losses from Sedilyested operation prior to the Sealy acquisit
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The following table sets forth our calculation cA&P net income to EBITDA and Adjusted EBITDA forelyear ended December 31, 2012:

Net income
Plus:
Interest Expens
Income Taxe:
Depreciation & Amortizatior
EBITDA

Transaction Cosi¥
Integration Cost®
Adjusted EBITDA

Twelve months ende
December 31, 2012

(in millions)
$ 106.¢
18.¢
122.¢
42.C
$ 290.(
$ 8.6
3.7
$ 302.¢

(1) Transaction and integration represent costs retattfie Sealy acquisition, including legal feesfessional fees and costs to align the busine
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TEMPUR SEALY INTERNATIONAL, INC.
1000 TEMPUR WAY
LEXINGTON, KY 405117

WOTE BY INTERNET - www proxywvote . com

Use the Internet to transmit your voting instrections and for electronic
delivery of information up until 11:59 PR, Eastern Time the day before the
meeting date. Have your prowy card in hand when you access the wehb site
and follow the instructions to obtain your records and to create an electronic
woting instruction form.

ELECTRONIC DELIWERY OF FUTURE PROXY MATERIALS

if you would like to reduce the costs incurred by our company in mailing
proxy materials, you can consent to receiving all future proxy statements,
proxy cards and annual reports electronically via email or the Internet. To
sign ep for electronic delivery, please follow the instrustions above to vote using
the Internet and, when promptad, indicate that you agree to receive or access
proxy materiak electronically in futere years.

VOTE BY PHONE - 1-800-690-5003

Use any touch-tone telephane to transmit your voting instructions up until
11:53 PM. Eastern Time the day befare the mesting date. Have your proxy card
in hand when you-cafl and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing. oo Broadridge,
%1 Mercedes Way, Edgewood, NY 11717,







