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Item 5.02  Departure of Directors or Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of
Certain Officers

On January 29, 2008, the Compensation Committee of Tempur-Pedic International Inc. (the “Company”) approved the 2008 bonus structure for H. Thomas
Bryant, the Company’s Chief Executive Officer and President.  In addition, after recommendation by the Compensation Committee, the Company’s board of
directors approved the 2008 bonus structure for Rick Anderson, Executive Vice President and President, North America; Matthew Clift, Executive Vice
President of Global Operations; David Montgomery, Executive Vice President and President of International Operations and Dale E. Williams,
Executive Vice President, Chief Financial Officer and Secretary (collectively with Mr. Bryant; the “Named Executive Officers”).  Pursuant to this 2008 bonus
plan, the 2008 target bonus is expressed as a percentage of the Named Executive Officer’s salary, and the criteria for achieving the 2008 target bonuses
include the Company’s Net sales and EBIT, as well as a discretionary component based on individual performance.  The 2008 target bonus for the Chief
Executive Officer is 100% of his salary for 2008. The 2008 target bonuses for the other Named Executive Officers are 55% of their salary for 2008.

On January 29, 2008, the Company granted to Mr. Anderson an option award for one hundred thousand (100,000) shares of the Company’s common
stock, $0.01 par value per share, at an exercise price of $20.02, subject to the applicable vesting schedule. The vesting schedule for the award granted to
Mr. Anderson provides that twenty-five percent (25%) of the option shares shall vest on the first anniversary date of the date of grant, and thereafter twenty-
five percent (25%) shall vest on every annual anniversary date until all shares are vested.  In addition, if a change of control of the Company occurs and Mr.
Anderson’s employment is terminated but not for cause or if Mr. Anderson resigns for good reason (in each case as defined in his employment agreement
with the Company) within twelve (12) months after the occurrence of a change of control, Mr. Anderson’s next installment of 25,000 shares will accelerate
and vest as of the date of his termination of employment.

Item 9.01 Financial Statements and Exhibits

(d)  Exhibits

None.
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