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Explanation of Responses:

1. The reporting person may be deemed to have an indirect pecuniary interest as the General Partner of TA Associates AP IV L.P., and TA Associates SPF L.P. and as the Manager of TA Associates IX LLC, TA
Associates VIII LLC, TA Associates SDF LLC, and TA Investors LLC. The reporting person disclaims beneficial ownership of such shares because the reporting person 's indirect pecuniary interest is subject
to indeterminable future events.

2. The reporting person is the indirect beneficial owner of the following shares of Common Stock: (i) 16,481,744 shares owned by TA IX L.P.; (ii) 4,082,749 shares owned by TA/Advent VIII L.P; (iii)
4,120,445 shares owned by TA/Atlantic and Pacific IV L.P.; (iv) 427,543 shares owned by TA Strategic Partners Fund A L.P.;(v) 76,737 shares owned by TA Strategic Partners Fund B L.P,; (vi) 1,613,633
shares owned by TA Subordinated Debt Fund L.P.; (vii) 105,683 shares owned by TA Associates IX LLC; (viii) 2,188 shares owned by TA Associates VIII LLC (ix) 8,014 shares owned by TA Associates SDF
LLC and (x) 455,627 shares owned by TA Investors LLC. TA Associates AP IV L.P. is the General Partner of TA/Atlantic and Pacific IV L.P. TA Associates SPF L.P. is the General Partner of TA Strategic
Partners Fund A L.P. and TA Strategic Partners Fund B L.P. TA Associates IX LLC is the General Partner of TA IX L.P. TA Associates VIII LLC is the General Partner of TA/Advent VIII L.P.

3. TA IX L.P,, TA/Advent VIII L.P., TA/Atlantic and Pacific IV L.P. and TA Subordinated Debt Fund L.P., members of a group that owns more than 10% of Tempur-Pedic International, Inc. in the aggregate,
distributed 7,000,000,shares, in the aggregate, for no consideration to the partners of TA IX L.P., TA/Advent VIII L.P., TA/Atlantic and Pacific IV L.P. and TA Subordinated Fund L.P.

4. As the General Partner and a Limited Partner of TA IX L.P., TA Associates IX LLC received 1,142,590 shares in the distribution of which they distributed 1,036,907 shares for no consideration to the
partners of TA Associates IX LLC. As the General Partner and a Limited Partner of TA/Advent VIII L.P., TA Associates VIII LLC received 232,917 shares in the distribution of which they distributed 230,729
shares for no consideration to the partners of TA Associates VIII LLC. As the General Partner and a Limited Partner of TA/Atlantic and Pacific IV L.P., TA Associates AP IV L.P. received 11,000 shares in the
distribution of which they distributed 11,000 shares for no consideration to the partners of TA Associates AP IV L.P. As the General Partner and a Limited Partner of TA Subordinates Debt Fund L.P., TA
Associates SDF LLC received 86,400 shares in the distribution of which they distributed 78,386 shares for no consideration to the partners of TA Associates SDF LLC.

5. TA Investors LLC, a member of a group which owns more than 10% of Tempur-Pedic International, Inc. in the aggregate, distributed 105,909 shares for no consideration to the partners of TA Investors LLC.

6. TA Associates, Inc. received 11,426 shares from TA Associates IX LLC, 2,152 shares from TA Associates VIII LLC, 110 shares from TA Associates AP IV L.P. and 864 shares from TA Associates SDF
LLC.

7. Not Applicable
Remarks:

Member of a filing group which owns more than 10% in the aggregate.
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TA Associates, Inc. 03/16/2005

By: Thomas P. Alber, Chief
Financial Officer

03/16/2005
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