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2012 PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

The 2012 Annual Meeting of Stockholders of TempadiP International Inc.
will be held at the offices of Bingham McCutchenR,L13t Floor,
One Federal St., Boston, MA 02110
April 25, 2012 at 10:00 A.M.
PROXY VOTING OPTIONS
YOUR VOTE IS IMPORTANT!

Important Notice Regarding Availability of Proxy Materials:

The 2012 Proxy Statement and 2011 Annual Repor\aaiable atvww.proxyvote.com

Whether or not you expect to attend in person, kge you to vote your shares by phone, via the heteior by signing, dating, and returning
the proxy card enclosed with the paper copy of yiwoky materials at your earliest convenience. Wiikensure the presence of a quorum at the
meeting. Promptly voting your shares will saveheséxpense and extra work of additional solicitat®ubmitting your proxy now will not prevent
you from voting your stock at the meeting if yountéo do so, as your vote by proxy is revocablgoaitr option.

Voting by thelnternet or telephoneis fast and convenient, and your vote is immedyatehfirmed and tabulated. More importantly, byng
the Internet or telephone, you help us reduce gestad proxy tabulation costs.

VOTE BY INTERNET
http://www.proxyvote.com

VOTE BY TELEPHONE
1-800-690-6903

VOTE BY MAIL
Sign and date the proxy card and
return it in the postage-paid
envelope included with the
paper copy of your proxy
materials.

24 hours a day/7 days a week toll-free 24 hours

a day/7 days a week
Use the Internet to vote your

proxy. Have your proxy card
in hand when you access the
web site.

Use any touch-tone telephone
to vote your proxy. Have your
proxy card in hand when you ce

If you vote your proxy by Internet or by telephopiease do NOT mail back the proxy card. You caress, view and download this yeaAnnual
Report on Form 1K and Proxy Statement http://www.proxyvote.com




March 16, 201

To our Stockholders:

| am pleased to invite you to attend the annualtimgef stockholders of Tempur-Pedic Internatioimal. to be held on Wednesday, April
25, 2012 at 10 a.m., local time, at the office8imigham McCutchen LLP, 18Floor, One Federal Street, Boston, Massachusetts002

Details regarding admission to the meeting andtlsiness to be conducted are more fully describéidel accompanying notice of annual
meeting and Proxy Statement.

We are mailing to many of our stockholders a NotitAvailability of Proxy Materials instead of ager copy of this Proxy Statement, our
2011 Annual Report on Form 10-K and proxy cardyersnitted by the rules of the Securities and Exgea@ommission. The Notice contains
instructions on how to access those documentstbednternet. The Notice also contains instructiondiow each stockholder can receive a paper
copy of our proxy materials, including this Prox@a®ment, our 2011 Annual Report on Form 10-K afata of proxy card. All stockholders who
do not receive this Notice will receive a paperycopthe proxy materials by mail. We believe tHastprocess conserves natural resources and
reduces the costs of printing and distributing pnaxy materials.

Your vote is important. Whether or not you plarattend the annual meeting, we hope you will voteams as possible. You may vote by
proxy over the Internet or by telephone, or, if yeaeived paper copies of the proxy materials by, yau can also vote by mail by following the
instructions on the proxy card. Voting over theemgt, by telephone or by written proxy or votingtruction card will ensure your representation at
the annual meeting regardless of whether you attepdrson.

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

¥ QN&

MARK SARVARY
President, Chief Executive Officer and Direc

Sincerely,

-




2012 ANNUAL MEETING OF STOCKHOLDERS
WEDNESDAY, APRIL 25, 2012
10:00 A.M.

NOTICE OF MEETING AND PROXY STATEMENT
YOUR VOTE IS IMPORTANT

Tempur-Pedic International Inc. (Company) will hatl2012 Annual Meeting of Stockholders at thécef of Bingham McCutchen LLP,
13t Floor, One Federal Street, Boston, Massachusetts0@n Wednesday, April, 25, 2012, at 10:00 a.nthAtAnnual Meeting, stockholders
will: (1) elect ten directors to each serve fomegear term and until the director’'s successohieasn duly elected and qualified; (2) ratify the
appointment of Ernst & Young LLP as the Compangtieipendent auditors for the year ending Decembe2®I2; (3) hold an advisory vote to
approve the compensation of Named Executive Offjcnd (4) transact such other business as magityapme before the meeting or any
adjournment thereof.

If you are a stockholder of record, you may votariy one of four ways: in person by attending timedal Meeting, by Internet, by
telephone or by mail using the proxy card encldeete paper copy of your voting materials. Speaifsting information is included under the
caption “Voting Procedures.” Only stockholders @ard at the close of business on March 2, 20E2emtitled to vote. On March 2, 2012,
63,985,627 shares of the Company’s common stock agistanding. Each share entitles the holder ¢ovote.

Our Board of Directors asks you to vote in favoth# director nominees, the ratification of ErnsY&ung LLP as the Company’s
independent auditors and the advisory vote to agptite compensation of Named Executive Officerss Pinoxy Statement provides you with
detailed information about each of these mattems.ewcourage you to read this Proxy Statement direfu

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to be Held on April 252012

The Proxy Statement and Annual Report on Form Eiwkthe means to vote by Internet are availabhétpt//www.proxyvote.com

We have sent to you the notice of availability oéy materials. If you would like to receive a pepepy or e-mail copy of the voting
materials, you may elect to do so by following ith&ructions on the notice of availability. Instezfcreceiving paper copies of our annual reports
and Proxy Statements in the mail, we encourageaqgelect to receive an e-mail that will provideadectronic link to these documents.

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

By Order of the Board of Director
" o - e

Lou H. Jone:

Executive Vice President, General Counsel and &y
Lexington, Kentucky
March 16, 201:

Picture identification will be required to enter the Annual Meeting. Cameras and recording equipment ilf not be permitted at the
Annual Meeting.
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TEMPUR-PEDIC INTERNATIONAL INC.
1713 Jaggie Fox Way
Lexington, Kentucky 40511

PROXY STATEMENT
Annual Meeting of Stockholders To Be Held on Wedneagy, April 25, 2012
INFORMATION CONCERNING SOLICITATION AND VOTING

Our Board of Directors is soliciting proxies foetR012 Annual Meeting of Stockholders of Tempuri®éuernational Inc. (Annual
Meeting). The Annual Meeting will be held at 108®., local time on April 25, 2012 at the officdBingham McCutchen LLP, 18Floor, One
Federal Street, Boston, Massachusetts 02110. Ttig BStatement contains important information fouyo consider when deciding how to vote
the matters brought before the meeting. Pleaseiteadefully.

We have sent to you the notice of availability ody materials. If you would like to receive a pepepy or e-mail copy of the voting
materials, you may elect to do so by following ith&ructions on the notice of availability. Insteafd-eceiving paper copies of our annual reports
and Proxy Statements in the mail, we encouragegelect to receive an e-mail that will provideadectronic link to these documents. Choosing to
receive your proxy materials online will save us tlost of producing and mailing documents to yowalsas conserve natural resources. With
electronic delivery, we will notify you by e-mait @oon as the annual report and Proxy Statemeatvai@ble on the Internet, and you can easily
submit your stockholder vote online. If you argackholder of record, you may enroll in the elentcodelivery service at the time you vote by
marking the appropriate box on your proxy cardsélecting electronic delivery if you vote on théelmet, or at any time in the future by going
directly towww.proxyvote.comselecting the “Investor Service Direct” optionddollowing the enrollment instructions. If youeaa beneficial
holder, you may also have the opportunity to rez@nnual meeting materials electronically. Pledgelc the information provided in the proxy
materials mailed to you by your brokerage firm,lbantrustee.

Notice of the meeting and Notice of Availability Bfoxy Materials, which include this Proxy Statetremd a proxy card, were mailed to
stockholders beginning on or about March 16, 20Q8r principal executive offices are located at3Jaggie Fox Way, Lexington, Kentucky
40511. Our telephone number is (800) 878-8889.9%&sluin this Proxy Statement, the term “Tempur-Pbd&rnational,” refers to Tempur-Pedic
International Inc. and the terms “we,” “our,” “ouirsus,” and “Company” refer to Tempur-Pedic Intational Inc. and its consolidated subsidiaries.

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

A: Our Board set March 2, 2012 as the record fiatthe meeting. All stockholders who owned TemPedic International common stock of
record at the close of business on March 2, 20l2attand and vote at the meeting. Each stockhdddemtitled to one vote for each share
of common stock held on all matters to be voted@mMarch 2, 2012, 63,985,627 shares of TempureHatérnational common stock
were outstanding. The common stock is the onlysobdisecurities eligible to vote at the meeti

How many votes does Tempt-Pedic International need to be present at the meety?

A majority of Tempur-Pedic International’s ot&ading shares of common stock as of the recorl mast be present at the meeting in
order to hold the meeting and conduct business ishgalled a quorum. Shares are counted as prastr meeting if you

e Are present and vote in person at the meetin

e Have properly submitted a proxy card, via the im¢¢rtelephone or by ma
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Q:
A:

What proposals will be voted on at the meeting

There are three proposals scheduled to be voted thve meetinc
e Election of ten (10) directors to each servegfane-year term and until the directosuccessor has been duly elected and que
(Proposal One’
e Ratification of the appointment of the firm ofrist & Young LLP as Tempur-Pedic International’sépdndent auditors for the
year ending December 31, 2012 (Proposal T'
e Advisory vote to approve the compensation of Nafeecutive Officers (Proposal Thre

What is the voting requirement to approve the propgals?

At an annual meeting at which a quorum is pngsthe following votes will be necessary to elgicectors, to ratify the appointment of the
independent auditors and to approve the advisoie @0 the compensation of Named Executive Offidesscribed in this proxy stateme
e Each director shall be elected by the vote ofgonty of the votes cast with respect to the dived-or purposes of this vote, a
majority of the votes cast means that the numbsehafes voted “for” a director must exceed the remalh shares voted “against”
that director (excluding abstention
e Ratification of the appointment of Ernst & YoungRlas independent auditors for the year ending DeeeBil, 2012 requires tl
affirmative vote of the majority of shares presamd entitled to vote. Abstentions are counted éssvpresent and entitled to vote
and have the same effect as votes against the gab
e Approval of the advisory vote on the compensatibNamed Executive Officers requires the affirmatvote of the majority of
shares present and entitled to vote. Abstentiomsa@unted as votes present and entitled to votdawvel the same effect as votes
against the propos:

If I hold my shares in a brokerage account and do @t provide voting instructions to my broker, will my shares be voted’

Under New York Stock Exchange (“NYSE”) rulespkerage firms may vote in their discretion on aerimatters on behalf of clients who
do not provide voting instructions at least 15 dagfore the date of the annual meeting. Genetalbkerage firms may vote to ratify the
appointment of independent auditors and on othiscfdtionary” items. In contrast, brokerage firmay not vote to elect directors or on
stockholder or other proposals, including propdisiade in this Proxy Statement, because those patgase considered “non-discretionary”
items. Accordingly, if your shares are held inrelderage account and you do not return voting iresions to your broker by its deadline,
your shares may be voted by your broker on someditiall, of the proposals described in this pretatement. Broker non-votes will not
be considered in determining the number of votssicaconnection with nc¢-discretionary items

How would my shares be voted if | do not specify wothey should be voted’,

If you sign and return your proxy card withontlicating how you want your shares to be voted,parsons designated by the Board of
Directors to vote the proxies returned pursuathisolicitation will vote your shares as follov

Proposal One: “FOR” the election of ten directargach serve for a one-year term and until thectdirs successor has been duly
elected and qualified.

Proposal Two: “FOR” the ratification of the appaivent of the firm of Ernst & Young LLP as Tempur-Relaiternational’s
independent auditors for the year ending Decembg2@12.

Proposal Three: “FOR” the advisory vote to apprinveecompensation of Named Executive Officers.
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Q:
A:

How may | vote my shares in person at the meeting

Shares held directly in your name as the stoldér of record may be voted in person at the mgetf you choose to attend the meeting,
please bring the enclosed proxy card and proadaftification for entrance to the meeting. If yalchyour shares in street name, you n
request a legal proxy from the stockholder of rddgour stockbroker or bank) in order to vote & theeting

How may | vote my shares without attending the meeatg?

You may vote in person at the meeting or byxgr&Ve recommend you vote by proxy even if you fdlaattend the meeting. You can
always change your vote at the meeting. Givingairs yproxy means you authorize us to vote your shatr¢éhe meeting in the manner you
direct.

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

Via Internet: Go tohttp://www.proxyvote.comand follow the instructions. You will need to entiee control number printed on
your proxy materials.

By Telephone: Call toll-free 1-800-690-6903 and follow the ingttions. You will need to enter the control numpented on
your proxy materials.

In Writing: Complete, sign, date and return your proxy carthé enclosed postage-paid envelope (if you heseived a paper
copy of the voting materials).

If your shares are held in street name, you mag bgtsubmitting voting instructions to your stoakker or nominee. In most cases, you
will be able to do this by mail. Please refer te thstructions provided to you by your stockbrotenominee.

If you provide specific voting instructions, yourases will be voted as you have instructed.

How can | change my vote after | return my proxy cad?

You may revoke your proxy and change your \aitany time before the final vote at the meetingu Yhay do this by signing and
submitting a new proxy card with a later date wi@iinet, telephone or mail or by attending the mgetnd voting in person. Attending the
meeting will not revoke your proxy unless you sfieally request it

What is Tempur-Pedic International’s voting recommendation?

Our Board of Directors recommends that you water shares “FOR” each of the nominees to the @¢{Rroposal One), “FOR” the
ratification of the appointment of Ernst & Young Plas Tempur-Pedic International’s independent argifor the year ending December
31, 2012 (Proposal Two) a*FOR’ the advisory vote to approve the compensation oh&thExecutive Officers (Proposal Thre

Where can | find the voting results of the meeting’

The preliminary voting results will be annoudcat the meeting. The final results will be pubdidlton Form 8-K within four days after the
meeting date
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PROPOSAL ONE
ELECTION OF DIRECTORS
Board of Directors

Tempur-Pedic International’s Board of Directorsreuntly consists of ten members, each serving ayeaeterm. The nominees for this
year’s election of directors include: Evelyn S.dawer, Frank Doyle, John A. Heil, Peter K. Hoffm&ir,Paul Judge, Nancy F. Koehn, Christopher
A. Masto, P. Andrews McLane, Mark Sarvary and RbBeiTrussell, Jr. The nominees, if elected, wéltle serve a one-year term until Tempur-
Pedic International’s annual meeting in 2013 ofl dnig or her respective successor is elected aadifipd. Each of the nominees has consented to
serve a one-year term. There are no family relaliggs among our executive officers and directors.

VOTE REQUIRED

Each director will be elected by the vote of a migjof the votes cast. This means the numbertés cast “for” a director must exceed
50% of the votes with respect to that director [@ding abstentions). Each director elected willyeea one-year term until Tempur-Pedic
International’s annual meeting of stockholders@.2 or until his or her respective successor istettand qualified. Any director not elected by a
majority of the votes cast at the annual meetingtroffer to tender his or her resignation to thefloof Directors. The Nominating and Corporate
Governance Committee will make a recommendatiadheédoard of Directors whether to accept the regtign. The Board of Directors will
consider the recommendation and publicly discltsdécision within 90 days after the certificatmfithe election results.

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

Nominees to Board of Directors

Evelyn S. Dilsave56, has served as a member of Tempur-Pedic Inienadis Board of Directors since December 2009.. Dissaver
was President and Chief Executive Officer of ClaBehwab Investment Management from July 2004 Sefitember 2007. Prior to that, Ms.
Dilsaver held various senior management positioitts Whe Charles Schwab Corporation since Decem®@t lincluding Executive Vice President
and Senior Vice President, Asset Management Preduntt Services, of Charles Schwab Investment Mamagieand Chief Financial Officer for
U.S. Trust Company. Ms. Dilsaver is also a memib¢heboard of directors of Aeropostale, Inc., HMirk Funds and Russell ETF, as well as E
Shield of California and other non-profit boardsthe past five years, Ms. Dilsaver has also seagea director of Longs Drugs and Tamalpais
Bancorp. In September 2010, Tamalpais Bancorp éiledluntary petition under Chapter 7 of the Unitdtes Bankruptcy Code. Ms. Dilsaver is a
certified public accountant and holds a B.S. degreecounting from California State University-hegrd. Ms. Dilsaver brings a long professional
career in finance, accounting and general manageaneinconsiderable experience with consumer-oriebtsinesses to the Board as a senior
executive of a large investment management firmrerdnany years of serving as a director of cormgzaini a variety of businesses

Frank Doyle,63, has served as a member of Tempur-Pedic Internisd@@ard of Directors since April 2003. Mr. Doytas served as
President and Chief Executive Officer of Connethited Partnership, a global manufacturer of indalsproducts, since 2001. From 1972 to 2001,
he was a partner at PricewaterhouseCoopers LLRAgwieewas Global Technology Industry Leader anégmber of the firm’s Global Leadership
Team. He currently serves on the Board of Direavbisiberty Mutual Holding Company, Inc. where lsesi member of the executive and the
investment committees and chairs the audit comaitta the past five years, Mr. Doyle has served dsector of Citizens Financial Group where
he was a member of the executive committee andeth#ie compensation committee, as a trustee dfaslen Diabetes Center where he chaired
the finance committee and as a trustee of Bostdie@t Mr. Doyle is a certified public accountantidholds a B.S. degree and an M.B.A. degree
from Boston College. Mr. Doyle’s board leadershifes, his experience as the President and Chiefuive Officer of a global manufacturer and
his years of experience at PricewaterhouseCooflevgsahim to lend considerable financial, accougtamd business skills to the Board.
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John A. Heil 59, has served as a member of Tempur-Pedic Intenadis Board of Directors since March 2008. Sikebruary 2005, he
has served as President of United Pet Group,drglgbal manufacturer and marketer of pet food/keppnd subsidiary of Spectrum Brands, Inc.
Spectrum Brands, Inc. filed a voluntary petition feorganization under Chapter 11 of the UnitedeSt8ankruptcy Code in February 2009 and
emerged from bankruptcy protection on August 2826rom 2000 to February 2005 he served as URigedsroup’s President and Chief
Executive Officer. Mr. Heil has been a member &f loard of directors and a member of the audit citteenof VCA Antech, Inc., a NYSE listed
company, since February 2002, and previously semgealdirector of that company from 1995 to 200@rPRo joining United Pet Group, Mr. Heil
spent twenty-five years with the H.J. Heinz Compemyarious executive and general management pasiihcluding President of Heinz Pet
Products. Mr. Heil holds a B.A. degree in econorfiiom Lycoming College. Mr. Heil’s long career iramagement and the branded consumer
products arena brings a remarkable depth of opewtand strategic experience to the Board.

Peter K. Hoffman63, has served as a member of Tempur-Pedic Intern&tsoBaard of Directors since October 2006. From Jan2@00
until his retirement at the end of 2006, Mr. Hoffmserved as President of Global Grooming for THets Company and then The Procter &
Gamble Company (following The Procter & Gamble Camps acquisition of The Gillette Company in OctoB805). Mr. Hoffman spent over 34
years with The Gillette Company and Procter & Gamblexecutive positions both in North America &wope, including roles as President,
Global Blades and Razors; President, Duracell Natidntic; and President, Braun North America. Moffman received an A.B. degree in
Economics from Columbia University and an M.B.Agdkee with distinction from the Tuck School of Buess, Dartmouth College, where he was
elected an Edward Tuck Scholar. Mr. Hoffman briegtensive experience with consumer products miakeind advertising, new product
creation, strategy, and multi-national and glohaibess to the Board.

Sir Paul Judge 62, has served as a member of Tempur-Pedic attenal's Board of Directors since July 2004. Sir Paul &idgchairmal
of the British-North American Committee and DepGQfyairman of the American Management Associatiod,Riresident of the United Kingdom
Chartered Institute of Marketing. After thirteerayg working for Cadbury Schweppes, Sir Paul lecbtiyut of that company’s food operations to
form Premier Brands, becoming its chairman. Sid Badge was subsequently chairman of Food fromaBridirector general of the Conservative
Party and a ministerial adviser at the UK Cabiniic®. Sir Paul Judge has served on the board oadibCapital of Dubai since 2009, Eurasian
Natural Resources Corporation PLC since Decemb@r,28tandard Bank Group Ltd of Johannesburg singe 2003 and Schroder Income Gro
Fund plc since December 1995, and as a membee &fdkisory Board for Barclays Private Bank. In 1986 became a Knight Bachelor in
recognition of his public and political service. tas an Open Scholar at Trinity College, UniversitCambridge, graduating in 1971, and rece
an M.B.A. in 1973 from the Wharton Business Schbohddition to his broad business experienceP&ul Judge brings an international
perspective to the Board and invaluable manageoparating experience in Europe and elsewhere autditlorth America.

Nancy F. Koehn 52, has served as a member of Tempur-Pedic attemal’s Board of Directors since March 2004. Meehn is the
James E. Robison Professor of Business Adminigtrati the Harvard Business School. She has beesfesBor of Business Administration at
Harvard Business School since July 2001. From 7987 through June 2001, Ms. Koehn was an AssoBiatfessor at Harvard Business School.
From July 1991 through June 1997, she was an AssiBrofessor at Harvard Business School. Sheiauthor of a number of books on various
business topics, including her most recent bddle Story of American Business: From the PagéiseoNew York Timesand has written and
supervised numerous articles and case studieKd&hn consults with many companies and speaksdregtyubefore business leaders on a rang
subjects including leadership, connecting with congrs in turbulent times, and strategic brandiMg. Koehn writes regularly for the New York
Times, the Washington Post, the Huffington Postsmalis a frequent contributor to NPR. In the fimstyears, Ms. Koehn has also served as a
director of ING North American Advisory Board andriorbridge Family Companies. Ms. Koehn holds & Begree from Stanford University,
M.A. degree in Public Policy from the Harvard Unisi¢y Kennedy School of Government and an M.A. degand a Ph.D. degree in European
History from Harvard University. As a professor awhdemic, Ms. Koehn brings diverse business expegiand a unique perspective to the B¢
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Christopher A. Mastg 44, has served as a member of Tempur-Pedic attemal’s Board of Directors since November 2002. Masto is
a Senior Managing Director of Friedman Fleischdr&ve, LLC, a private equity firm, which he co-fowedtlin 1997. Prior to 1997, he worked as a
management consultant with Bain & Company. Prigh&d, Mr. Masto was employed at Morgan Stanley&, @here he worked as an investment
banker. He currently serves on the board of ArclieseTechnology Group, Speedy Cash Holdings Corpraméch Software Systems. Mr. Masto
graduated magna cum laude from Brown Universithwit Sc.B. in Electrical Engineering and receivisdVhB.A. degree from Harvard Business
School. With considerable experience in privateitgqand investment banking, Mr. Masto brings to Buard in-depth experience in strategic
planning and finance.

P. Andrews McLanéi4, has served as Chairman of Tempur-Pedic InterndtoBaard of Directors since November 2002. Hiseesr
began in 1973 with the State Street Bank. Mr. MeLpined TA Associates, Inc. in 1979, became aadarg Director in 1982 and Senior
Managing Director in 1997, and served on TA AssmtsaExecutive Committee for 20 years. He becarBerdor Advisor of the firm in 2008.

Mr. McLane is a Director of Numeric Investors LLEIrst Eagle Investment Management Inc. and the 8kband Snowboard Team

Foundation. Mr. McLane also serves on the boaftdlseoCambridge Boat Club, St. PauBchool and the Museum of Fine Arts, Boston.hingas
five years Mr. McLane has also been on the Boaiidvisory Research, Inc. Mr. McLane graduated fi@artmouth College with an A.B. degree
and from the Tuck School of Business at Dartmotith an M.B.A. degree. Mr. McLane brings invaluabignificant strategic insight and business
experience to the Board with his long career ingig equity with a focus on financial services,ibess services and consumer industries.

Mark Sarvary, 52, has served as a member of Tempur-Pedic attenal’s Board of Directors since August 2008. Barvary joined
Tempur-Pedic International in June 2008 and seasd2resident and Chief Executive Officer of Tempeadic International. Prior to joining
Tempur-Pedic, from January 2008 until June 2008,34rvary served as an Operating Partner with Cegital Partners, a global private equity
firm. Prior to CVC, from March 2004 to October 2007r. Sarvary was the Executive Vice President Rresident of Campbell Soup Company,
North America division, responsible for $6 billiombusiness, including Campbell Soup, PepperidgmFBace, Prego and V8 as well as Ga's
global business. From 2002 until 2004, Mr. Sarwaap the President of Campbell’s Pepperidge Farisidiv Prior to joining Campbell’s, from
1999 to 2002, Mr. Sarvary was the CEO of J. Creau@r Inc., and from 1993 to 1999 he worked for Neshost recently as the President of the
Stouffer's Frozen Food division. Earlier in hisear, Mr. Sarvary worked as a strategy consultatit B&in & Company and in sales and marketing
roles with IBM in Europe. Mr. Sarvary received BisSc. in Physics from Kent University in the Unit€ésthgdom and an M.B.A. from INSEAD
Business School in France. Mr. Sarvary is an actishetl business leader, through his private eqxperience coupled with his considerable
experience as an executive for large global congsamiho brings a great breadth of skills in sateaketing, product innovation, strategy and
operations to the Board.

Robert B. Trussell, Jrg§0, has served as a member of Tempur-Pedic Intenadis Board of Directors or its predecessorseih@92, and
has served as Vice Chairman of the Board of Direcdmce April 2006. Mr. Trussell served as Chiréé&utive Officer of Tempur-Pedic
International until May 2006, and served in thgtaty at Tempur-Pedic International or its predsoe since November 2002. From 1994 to
December 2004, Mr. Trussell served as Presidefienfpur-Pedic International or one of the predeasssoTempur-Pedic International. Prior to
joining Tempu-Pedic International, Mr. Trussell was general garrtf several racing limited partnerships that odvrezehorses in England, Frai
and the United States. He was also the owner @rakstart-up businesses in the equine lendingremutance business. Mr. Trussell received his
B.S. degree from Marquette University. As formeietiExecutive Officer and a principal founder oétGompany, Mr. Trussell brings managen
experience and a historical perspective to the doar
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Executive Officers

Name Age Position

Mark Sarvary 52 President and Chief Executive Offic

Dale E. Williams 49 Executive Vice President and Chief Financial Offi

Richard W. Anderso 52 Executive Vice President and President, North Ao

Matthew D. Clift 52 Executive Vice President of Global Operatit

Lou H. Jone: 61 Executive Vice President, General Counsel and &y

David Montgomery 51 Executive Vice President and President of Inteomati Operation
Brad Patrick 47 Executive Vice President and Chief Human Resoutféiser
Bhaskar Ra 46 Chief Accounting Officer and Senior Vice PresidEirtance

Dale E. Williamgoined Tempur-Pedic International in July 2003 aedves as Executive Vice President and Chief Finh@dficer. From
November 2001 through 2002, Mr. Williams serve&/&® President and Chief Financial Officer of Homeyl Control Products, a division
Honeywell International, Inc. From 2000 to 2001, Mfilliams served as Vice President and Chief FimrOfficer of Saga Systems, Inc./Software
AG, Inc. Prior to that, Mr. Williams spent 15 yeansvarious management positions at General Ee€ompany, most recently as Vice President
and Chief Financial Officer of GE Information Sems, Inc. Mr. Williams received his B.A. degrediimance from Indiana University.

Richard W. Andersopined Tempur-Pedic International in July 2006 ardves as Executive Vice President and Presidenth N
America. From 1983 to 2006, Mr. Anderson was elygdioby The Gillette Company, which became a pafthaf Procter & Gamble Company in
2005. Mr. Anderson most recently served as the Riesident of Marketing for Oral-B and Braun in t¥oAmerica. Previously, Mr. Anderson was
the Vice President of Global Business ManagemariDtoacell. Mr. Anderson has held several managemesitions in marketing and sales as
well as overseeing branding, product developmedtsarategic planning. Mr. Anderson obtained B.%l BhB.A. degrees from Virginia Tech.

Matthew D. Cliftjoined Tempur-Pedic International in December 2804 serves as Executive Vice President of Globar&jons, with
responsibilities including manufacturing and reskand development. From 1991 to December 2004Chft.was employed by Lexmark
International where he most recently served as RPresident and General Manager of the consumetepdivision. From 1981 to 1991, Mr. Clift
was employed by IBM Corporation and held severatagament positions in research and developmentamdifacturing. Mr. Clift obtained his
B.S. degree in chemical engineering from the Umitgiof Kentucky.

Lou H. Jonegoined TempurPedic International in June 2009 and serves asuixecVice President, General Counsel and Secrefaom
July 2007 to January 2009, Ms. Jones was employdthpa John’s International, where she served asr@eCounsel. From March 1998 to July
2007, Ms. Jones was employed by Blockbuster lecviisg as Senior Vice President, Corporate andrat®nal Law. From May 1984 to March
1998, Ms. Jones was a partner and shareholdee &whfirm of Thompson & Knight. Ms. Jones earndgl.A. degree from the University of Texas,
a B.G.S. degree from the University of Nebraskaadd. degree from Southern Methodist University.

David Montgomeryoined Tempur-Pedic International in February 2808 serves as Executive Vice President and Presiflen
International Operations, with responsibilitiesliting marketing and sales. From 2001 to NovemBe22Mr. Montgomery was employed by
Rubbermaid, Inc., where he served as Presidentibb&maid Europe. From 1988 to 2001, Mr. Montgonteigl various management positions at
Black & Decker Corporation, most recently as Vicedtdent of Black & Decker Europe, Middle East &fdca. Mr. Montgomery received his
B.A. degree, with honors, from L’ Ecole SuperiedeeCommerce de Reims, France and Middlesex Polyiedbondon.
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Brad Patrickjoined Tempur-Pedic International in September 28 serves as Executive Vice President and Chiefah Resources
Officer. From 2005 to September 2010, Mr. Patricdsvemployed by the Sara Lee Corporation wherervedas Senior Vice President of Human
Resources. Mr. Patrick was employed by The Gill€ttenpany from 2004 to 2005, which later became gfafhe Procter & Gamble Company,
Delta Air Lines from 2000 to 2004 and Frito Layg¢lfirom 1988 to 2000 where he held several senioran resources positions. Mr. Patrick
received his B.A. from the University of Kentuckytivan emphasis in Personnel and Industrial Relatio

Bhaskar Ragoined Tempur-Pedic International in January 200d since April 2011 has served as Senior Vice BessiFinance and
Chief Accounting Officer. From February 2010 to A@011, Mr. Rao served as Senior Vice Presider@todtegic Planning and Corporate
Development and Chief Accounting Officer. From M2806 to February 2010, Mr. Rao served as Vice &eesiof Strategic Planning and Chief
Accounting Officer. From October 2005 to May 2008, Rao served as Vice President of Strategic Ptenf-rom January 2004 to October 2005,
he served as Director of Financial Planning andlygis. From 2002 until December 2003, Mr. Rao wapleyed by Ernst & Young as a Senior
Manager in the assurance and business advisorp gfda Rao was employed by Arthur Andersen frorB4.8ntil 2002. Mr. Rao graduated from
Bellarmine University with B.A. degrees in Accourgiand Economics. Mr. Rao is also a Certified Ruldticountant.
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BOARD OF DIRECTORS’ MEETINGS, COMMITTEES OF THE BOA RD
AND RELATED MATTERS

Corporate Governance

The Company believes that sound corporate goveenaractices are essential to maintain the trustiostockholders, customers,
employees and other stakeholders. We operate gogernance practices that are transparent, uptattal appropriate for our industry.

The following materials related to our corporategymance and related matters are available on ebsite at:
http://investor.tempurpedic.comhder the caption “Corporate Governance”:

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
Certificate of Incorporatio

Audit Committee Charte

Compensation Committee Char

Nominating and Corporate Governance Committee €h

Contact the Presiding Direct

Copies may also be obtained, free of charge, byngrto: Tempur-Pedic International Inc., 1713glag-ox Way Lexington, Kentucky
40511, Attention: Investor Relations. Please $peehich document you would like to receive.

Certificate of Incorporation and Bylaws; Majority V oting for Directors

Tempur-Pedic International’s By-Laws provide thatigector in an uncontested election will be elddig a majority of votes cast
(excluding abstentions) at a stockholder meetingtath a quorum is present. For purposes of this,\ve majority of the votes cast means that the
number of shares voted “for” a director must excdednumber of shares voted “against” that dire@gcluding abstentions). If an incumbent
director fails to receive the requisite vote, tirector must tender his or her resignation for adermtion by the Nominating and Corporate
Governance Committee. In an election for directangre the number of nominees exceeds the numhbrestors to be elected — a contested
election — the directors would be elected by thie v a plurality of the shares represented atrtheting and entitled to vote on the
matter. Previously, a director was elected byuaglity of votes cast at a meeting where a quorwas present. Neither Tempur-Pedic
International’s Certificate of Incorporation nas Bylaws provide for a classified Board of Direstor

Board of Directors’ Meetings

The Board of Directors held eight meetings in 200He Securities and Exchange Commission (SEC) mresjdisclosure of the name of
director who, during the last full fiscal year (eatlar year 2011), attended fewer than 75% of theeggte of the total number of meetings of (i) the
Board during the period for which he or she hasitgedirector and (ii) all committees of the Boardvehich the director served during the periods
that he or she served. Each director attended thare75% of the combined total number of meetofghe Board of Directors and its committees
held in 2011 during the period in which they serasdlirectors or committee members.
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Directors’ Independence

Our corporate governance guidelines provide thmaprity of the Board of Directors shall consistimdependent directors within the
meaning of the New York Stock Exchange Rules gamgrthe composition of the Board of Directors atsdcommittees (NYSE Independence
Rules). The Board of Directors has determinedrtbae of Evelyn S. Dilsaver, Frank Doyle, John &ilHPeter K. Hoffman, Sir Paul Judge, Na
F. Koehn, Christopher A. Masto, P. Andrews McLan®obert B. Trussell, Jr. have a material relatigmsvith the Company (either directly or a
partner, stockholder or officer of an organizatibat has a relationship with the Company) withia theaning of the NYSE Independence Rules
accordingly are “independent” for purposes of théSE Independence Rules.

The Board of Directors has determined that Mark/&grdoes not qualify as an independent directaleathe NYSE Independence Rules
because he serves as President and Chief Exe@fficer of Tempur-Pedic International.

Board Leadership Structure

As stated in its Corporate Governance GuidelifesBoard has no set policy with respect to thersgipa of the offices of Chairman and
the Chief Executive Officer. Currently, the Bo&elieves that the separation of the chairman aief eRecutive officer positions is the most
appropriate structure for the company and has lsparate Chairman and Chief Executive for the miastyears. Since the formation of Tempur-
Pedic International in 2002, P. Andrews McLane $&sed as the Chairman of the Board while RobersSell, Thomas Bryant and Mark Sarvary
have each served in the role of Chief Executivéc®ffand a member of the Board. By having a sép&hairman and Chief Executive Officer,
Board believes that the Chief Executive Officer mayote more of his attention to running the openatof the Company while the Chairman
assumes the responsibility of running the Boardaddition, the Board believes it is beneficiahtve an independent Chairman whose sole job is
leading the Board, as the independent chairmanmuag effectively and objectively monitor the perfance of the Company and the Chief
Executive Officer. Having the Chief Executive @#i serve on the Board of Directors ensures tleaBthard contains the individual most familiar
with the Company’s business and industry and nfbsttéve at identifying strategic priorities andpilementation of the Company’s strategy, while
also retaining an independent leader.

The Board believes that the structure of its lestiiprmay vary from time to time, depending on thlewrnstances of the Company anc
succession planning. Therefore, the Board peradigiceviews its leadership structure.

Board of Director’s Role in Risk Oversight

The Board of Directors is responsible for oversgé¢ie management and operations of the Comparyding overseeing its risk
assessment and risk management functions. Assdisdielsewhere in this proxy statement, the BdaBdrectors has delegated primary
responsibility for reviewing the Company’s policiggh respect to risk assessment and risk managaméme Audit Committee. The Board has
determined that this oversight responsibility carmimost efficiently performed by the Audit Commiteepart of its overall responsibility for
providing independent, objective oversight withpexst to Tempur-Pedic International’s accounting tamahcial reporting functions, internal and
external audit functions and systems of internatmds over financial reporting and legal, ethiaatl regulatory compliance. The Audit Committee
regularly reports to the Board of Directors witlspect to its oversight of these important areas. Cbmpensation Committee has primary
responsibility for oversight of risk related to copemsation matters, as more fully described elsesvinethis Proxy Statement.

10




Table of Content
Committees of the Board

The standing committees of the Board of Directoestae Audit Committee, the Compensation Commiiee the Nominating and
Corporate Governance Committee.

The Audit Committee

The members of the Audit Committee during 2011 vaemnk Doyle (Chair), Evelyn S. Dilsaver, PeteHoffman, Sir Paul Judge and
Nancy F. Koehn. Effective December 31, 2011, Msorequested to step down from the Audit Commidtezto time constraints. The Board
determined that each member of the Audit Committéedependent as defined in the NYSE IndependBubes and the rules of the SEC. The
Board has also determined that Mr. Doyle, Ms. DiésaMr. Hoffman and Sir Paul Judge are audit cottemifinancial experts within the meaning
of Item 407 (d) (5) (ii) of Regulation S-K of the&urities and Exchange Act of 1934, as amendedhd@hge Act) and has “accounting or related
financial management expertise” within the mearihthe applicable New York Stock Exchange rulese Mudit Committee was established in
accordance with Section 3(a)(58) of the Exchange Ac

The Audit Committee of the Board of Directors ispensible for providing independent, objective sigitt with respect to Tempur-Pedic
International’s accounting and financial reportfogctions, internal and external audit functiond agstems of internal controls over financial
reporting and legal, ethical and regulatory commd& Some of the Audit Committee’s responsibilitredude:

reviewing the scope of internal and independenitsiL

reviewing the Compar's quarterly and annual financial statements andameport 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 pra¢

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

reviewing information to be disclosed and typEpresentations to be made in connection with thm@any’s earnings press
releases, as well as financial information andiegenguidance provided to analysts and rating agsr

preparing an annual evaluation of the comm’s performance

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

e appointing the independent public accountantsraniéwing their independence and performance l@ddasonableness of their
fees.

The Audit Committee has established whistle bloprecedures, which provide for the (a) the recegtention and treatment of complai
received regarding accounting, internal accountomgtrols or auditing matters; and (b) the confid@nanonymous submission by employees of
concerns regarding questionable accounting oriagditatters. Tempur-Pedic International also hesrdidential, anonymous reporting system
which is web-based and available to all employ&#dseports are treated confidentially.

The Audit Committee met ten times in 2011. A copshe Audit Committee charter as adopted by ourrBad Directors is available on
Tempur-Pedic International’s websitehdtip://investor.tempurpedic.comlinder the caption “Corporate Governance.”
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The Compensation Committee

The members of the Compensation Committee are Retéoffman (Chair), Frank Doyle, John A. Heil aB@ Paul Judge. The Board of
Directors has determined that each member of tlep@asation Committee is independent as definedeimNty SE Independence Rules. The
committee’s responsibilities include:

e reviewing and approving on an annual basis thearatp goals and objectives with respect to compiemstor the chief executiv
officer, evaluating at least once a year the aiieitutive officer's performance in light of thestaelished goals and objectives
and, based upon these evaluations, determiningmaving the chief executive officer's annual cengation, including salary,
bonus, incentive and equity compensat

e reviewing on an annual basis the Company's cosgtiam structure for officers and employees othanthe chief executive
officer and making recommendations to the Boar@migg the compensation of these officers and eyegls;

e overseeing the development of executive sucaegdams and the leadership development and traofitige Companys executiv
team;

e reviewing on an annual basis the Company’s cosga@n structure for its directors and making recmndations to the Board
regarding the compensation of directc

e reviewing the Company's incentive compensatiahsaack-based plans and recommending changeslinpdaies to the Board as
needed, having and exercising all the authoritthefBoard with respect to the administration ofrsplans;

e reviewing executive officer compensation for cdianpce with Section 16 of the Exchange Act and iBact62(m) of the Internal

Revenue Code of 1986, as amended (Code), andaypkcable laws, rules and regulatio

reviewing and approving employment agreements,raace arrangements and change in control agreeruet{srovisions whel

and if, appropriate, as well as any special suppteal benefits

reviewing with management tI* Compensation Discussion and Anal” section in the Compa’s Proxy Statemen

preparing and publishing an annual executive comsgaén report in the Company's Proxy Staten

preparing an annual evaluation of the committee‘fopmance

reporting regularly to the Board on the committeevities;

performing any other activities consistent whie tommittee’s charter, the Company's by-laws aveiming law, as the

committee or the Board deems appropriate;

with respect to any reference in the committebarter to NYSE or SEC requirements, complying \thighse requirements when

listed by the NYSE or subject to the requiremefithe SEC.

The Compensation Committee, in its role as adnmatist under the Company’s Amended and Restated E§QBy Incentive Plan, as
amended (the 2003 Equity Incentive Plan), has déelgauthority to the Company’s President and Gbkefcutive Officer to grant equity awards
within certain specified parameters.

In determining the incentive compensation of owcenive officers, our President and Chief Execu@ficer recommends performance
objectives to the Compensation Committee and agsistCompensation Committee to determine if thiopmance objectives have been achieved.

Since 2005, the Compensation Committee has pealbgliengaged Frederic W. Cook & Co., Inc. (Cook) executive compensation
consultant, to evaluate the Company’s overall coragtion structure and equity compensation for then@any’s executive officers and directors.
In 2011, the Compensation Committee engaged Coagdate the competitive analysis of executive carepton levels and structure. For a fur
description of the services Cook has provided,'E&ecutive Compensation and Related Informatiorom@ensation Discussion and Analysis.”
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Cook does no work for management unless requegtaddon behalf of the Compensation Committee Chedeives no compensation
from the Company other than for its work in advwisthe Compensation Committee and maintains no ettm@momic relationships with the
Company. A representative from Cook attends megtifighe Compensation Committee, when requestadeboompensation Committee Chair,
and the Compensation Committee Chair frequentgrauts with the consultant between meetings todéfie nature of work to be conducted, to
review materials to be presented at Committee mgetind to obtain the consultant’s opinion andpemtive on proposals prepared by
management.

The Compensation Committee met seven times in 2@1dopy of the Compensation Committee charterdapted by our Board of
Directors is available on Tempur-Pedic Internatienaebsite at http://investor.tempurpedic.cominder the caption “Corporate Governance.”

Compensation Committee Interlocks and Insider Parttipation

No member of our Compensation Committee is a cuneformer officer or employee of Tempur-Pedicelmational or has any
interlocking relationships as set forth in applieaBEC rules.

The Nominating and Corporate Governance Committee

The members of the Nominating and Corporate Govem&ommittee are Christopher A. Masto (Chair)nJ&hHeil, Nancy F. Koehn
and P. Andrews McLane. The Board of Directors teterdnined that each member of the Nominating amp@ate Governance Committee is
independent as defined in the NYSE IndependencesRThe committee’s responsibilities include:

e identifying individuals qualified to become membefshe Board

e recommending to the Board director nominees tprbsented at the annual meeting of stockholdatda@fill vacancies on the
Board;

e developing appropriate criteria for identifying pesly qualified directorial candidate

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

e preparing an annual evaluation of the committpeiformance and reporting regularly to the Boamdcerning actions and
recommendations of the committt

e establishing procedures to assist the Boardweldping and evaluating potential candidates facexive positions, including the
chief executive officer

e reviewing and evaluating related party transactiansl

e developing and recommending to the Board corp@aternance guidelines for the Compa

The Nominating and Corporate Governance Committeietimee times in 2011. A copy of the Nominating £orporate Governance
Committee charter as adopted by our Board of Darsds available on Tempur-Pedic International’$svee athttp://investor.tempurpedic.com/
under the caption “Corporate Governance.”

Policy Governing Related Party Transactions

In March 2007, our Board of Directors, upon theoramendation of the Nominating and Corporate Gowvezed&ommittee, adopted a
written Related Party Transactions Policy providiogthe review and approval or ratification by tieminating and Corporate Governance
Committee of any transaction, arrangement or @atiip, or series of such transactions, arrangesmoenelationships (including indebtedness or
guarantees of indebtedness in which the aggregatera involved will or may be expected to excee@®Q00 in any calendar year end, involving
the Company and its directors, executive officeegeficial owners of more than 5% of the Compangimmon stock, and their immediate family
members or affiliates. In reviewing a transactiomedationship, the Nominating and Corporate Goaaoe Committee will take into account,
among other factors it deems appropriate, whethgoin terms no more favorable than to an unaféli third party under similar circumstances, as
well as the extent of the related party’s inteneshe transaction.
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Policies Governing Director Nominations
Director Qualifications and Review of Director Naraes

The Nominating and Corporate Governance Commitigeesirecommendations to the Board of Directorsrdigg the size and
composition of the Board. The Committee reviewsuatly with the Board the composition of the Boasda whole and recommends, if necessary,
measures to be taken so that the Board reflectppmpriate balance of knowledge, experiencesskikpertise and diversity required for the
Board as a whole and contains at least the minimumber of independent directors required by appleckaws and regulations. The Committee is
responsible for ensuring that the composition efBloard accurately reflects the needs of the Cogipdmusiness and, in furtherance of this goal,
proposing the addition of members and the necessaignation of members for purposes of obtairiregappropriate members and skills. Board
members should possess such attributes and experdsrare necessary to provide a broad range srmdrcharacteristics including diversity,
management skills and business experience. Diestmuld be able to commit the requisite timepi@paration and attendance at regularly
scheduled Board and committee meetings, as wbk able to participate in other matters necessaepsure that good corporate governance is
practiced.

In evaluating a director candidate, the Commitesaers factors that are in the best interestiseoCompany and its stockholders,
including the potential contribution of each caradélto the diversity of backgrounds, experienceampetencies which the Board desires to have
represented; independence; reputation for intedriimesty and adherence to high ethical standdresbility to exercise sound business judgment;
substantial business or professional experiencetandbility to offer meaningful advice and guidano the Company’s management based on that
experience; each candidate’s ability to devoteigefit time and effort to his or her duties asractor; and any other criteria established by the
Board and any core competencies or technical eésparecessary to staff Board committees. In amtithe Committee assesses whether a
candidate possesses the integrity, judgment, krimgeleexperience, skills and expertise that ardylifceenhance the Board’s ability to manage and
direct the affairs and business of the Companyudieg, when applicable, to enhance the abilitgaihmittees of the Board to fulfill their duties.

In addition to fulfilling the above criteria, nireg the ten nominees for iection named above are considered independeet timel NY SE
rules. Mr. Sarvary is not considered independenabse he is an employee of the Company. The Nd¢imgrend Corporate Governance
Committee believes that all ten nominees are inuégeat of the influence of any particular stockholoiegroup of stockholders whose interests
diverge from the interests of our stockholders adale.

Each nominee also brings a strong and unique baakdrand set of skills to the Board, giving the Bloas a whole competence and
experience in a wide variety of areas, includingpocate governance and board service, executivagesment, private equity, finance,
manufacturing, consumer product companies, salageating and international business. Set fortlwedre the conclusions reached by the Board
with regard to its nominees.

Ms. Dilsaver brings significant accounting, auditiand financial skills, based on her training asecountant and her senior positions
number of financial services companies, includimghie role of chief financial officer.

Mr. Doyle brings significant accounting and auditiakills based on his long experience as an acaatnand also brings signific:
manufacturing and international experience basedi®experience as a chief executive officer.

Mr. Heil has served in positions of president, Eleieecutive officer or chief operating officer ohamber of food and consumer prod
companies, and has significant manufacturing, mette@nd managerial experience.
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Mr. Hoffman brings significant experience in theatded consumer products industry as a result ofonig career with The Gillet
Company and The Procter & Gamble Company, includiggificant marketing and international experience

Sir Paul Judge brings significant executive anarfirial experience in the food industry, and as aditikken brings an internatior
perspective to the Board.

Ms. Koehns experience at Harvard Business School and aadinfe consultant brings significant expertise iratelgic branding ar
marketing.

Mr. Masto has significant experience in private iggqumanagement consulting and investment bankamgl brings deep financial ¢
analytical skills.

Mr. McLane has significant experience as a privjaity investor and brings significant financialdanvestment experience, as wel
significant experience as a director of a large Ipeinof companies, both public and private, overyers.

Mr. Sarvary serves as our Chief Executive Offiaa has significant experience in senior managep@sitions with consumer business

Mr. Trussell brings management experience andtarfdal perspective to the Board as former Chieddtrive Officer and a principal
founder of the Company.

The Nominating and Corporate Governance CommittébeoBoard of Directors is responsible for reviegviwith the Board of Directo
from time to time the appropriate qualities, skdlsd characteristics desired of members of thedofDirectors in the context of the needs of
business and the composition of the Board of Diamsct This assessment includes consideration ofdll@ving minimum qualifications that tl
Nominating and Corporate Governance Committee \aedienust be met by all directo

e areputation for integrity, honesty and adherendagh ethical standard

e the ability to exercise sound business judgnm

e substantial business or professional experiemak the ability to offer meaningful advice and guida to the Company’
management based on that experience

e the ability to devote the time and effort necessarfylfill their responsibilities to the Compar

The Nominating and Corporate Governance Commitseansiders numerous other qualities, skills @matacteristics when evaluating
director nominees, including whether the nomineedpcific strengths that would augment existinlissknd experience of the Board of Directors,
such as an understanding of and experience imatienal business, accounting, governance, finanoearketing and whether the nominee has
leadership experience with public companies orragbphisticated and complex organizations. Fuyrttamsideration is given to having a diversity
of background, experience, skill and perspectiveragrthe directors, including perspectives that mesylt from diversity in ethnicity, race, gender,
national origin or nationality, and that the dimrstrepresent a range of differing professionaitipms, industry sectors, expertise and geographic
representation. The Board does not have a spgdificy with respect to the diversity of its direct, and diversity is only one consideration when
selecting and nominating directors.

Process for Identifying and Evaluating Director Noses

The Nominating and Corporate Governance Commitéseetablished a process for identifying and etialgaominees for
director. Although the Nominating and Corporates&oance Committee will consider nominees recomreety stockholders, the Committee
believes that the process it uses to identify araduate nominees for director is designed to prechaminees that possess the educational,
professional, business and personal attributesatieabest suited to further the Company's misSibe.Committee may identify nominees through
the use of professional search firms that mayzetiiroprietary screening techniques to match catebdo the Committee's specified qualifications.
The Committee may also receive recommendations &xisting directors, executive officers, key busmpartners and trade or industry
affiliations. The Committee will evaluate nominatgoat regular or special meetings, and in evalgatominations, will seek to achieve a balanc
knowledge, experience and capability on the Boartita address the membership criteria set fortiv@lbiader "Director Qualifications.” The
Board itself is ultimately responsible for recommigry candidates for election to the stockholderfopappointing individuals to fulfill a vacancy.
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In 2011, the Company did not employ a search firpay fees to any third party to either searchofoevaluate Board nominee candidates.
Procedures for Recommendation of Director NomirtmeStockholders

The Nominating and Corporate Governance Commiti#deensider director candidates recommended bystackholders. In evaluating
candidates recommended by our stockholders, theifdimg and Corporate Governance Committee apfiieesame criteria set forth above under
“Director Qualifications.” Any stockholder recomndations of director nominees proposed for constaerdoy the Nominating and Governance
Committee should include the nominee's name anlifigations for Board membership and should be edsged in writing to the Committee, care
of: Tempur-Pedic International Inc., 1713 Jaggie Way, Lexington, Kentucky 40511, Attention: Corate Secretary. In addition, the Company’
Bylaws permit stockholders to nominate directorscfansideration at an annual stockholder meetiragoordance with certain procedures desci
in this Proxy Statement under the heading “StodidoProposals for 2013 Proxy Statement.”

Designation of, and Communication with, Tempur-Pedi International’s Board of Directors through its Presiding Director

The Board of Directors has designated P. Andrewkavie as the “presiding director” as that term indel in applicable NYSE
Independence Rules. Stockholders or other intetgetgies wishing to communicate with our Boardakctors can call (859) 514-4605 and leave
a message for the presiding director. You may etstact the presiding director by e-mail at prewjdirector@tempurpedic.com or by going to
Tempur-Pedic International’s website #tttp://investor.tempurpedic.coménder the caption “Corporate Governance — emaiPttesiding
Director.” Regardless of the method you use, the presidirgtir will be able to view your unedited messad® presiding director will determil
whether to relay your message to other membetseoBoard.

Executive Sessions

Executive sessions, or meetings of the outside-(nanagement) directors without management preaemheld regularly. In 2011,
executive sessions were held after four regulatheduled meetings of the Board of Directors. Exgewgessions are led by P. Andrews McLane,
the presiding director.
Charitable Contributions

Tempur-Pedic International has not made any clideiteontributions to any charitable organizatiomvinich a director serves as an
executive officer in which, within the precedingeh years, such contributions in any single yeaeeded the greater of $1 million, or 2% of such
organization’s consolidated gross revenues.
Board Member Attendance at Annual Meetings

In accordance with our Corporate Governance Guidsliall directors are generally expected to atteadinnual meeting of stockholders.
At our last annual meeting, which was held on Ap6) 2011, nine of the ten directors standing éselection on the Board attended.
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PRINCIPAL SECURITY OWNERSHIP AND CERTAIN BENEFICIAL OWNERS
The following table sets forth information as of tda 2, 2012 regarding the beneficial ownershipwfautstanding equity securities by:

e each person known to beneficially own more thand%empu-Pedic Internation’s outstanding common stoc

e each of Tempur-Pedic International’s directord Biamed Executive Officers (as defined below iné&ixtive Compensation and
Related Informatic”); and

e all of Tempu-Pedic Internation’s directors and executive officers as a gr¢

Beneficial ownership of shares is determined umitlde 13d-3(d)(1) of the Exchange Act and geneiialijudes any shares over which a
person exercises sole or shared voting or invedtpmmer and the number of shares that can be axhjwiithin sixty (60) days upon exercise of i
option. Common stock subject to these options, avasrand rights is deemed to be outstanding foptingose of computing the ownership
percentage of the person holding such optionsistuit deemed to be outstanding for the purposemiputing the ownership percentage of any
other person. As of the close of trading on M&¢cR012, there were 63,985,627 shares of commak statstanding.

Except as otherwise indicated, the persons namtmtitable below have sole voting and investmentgoavith respect to all shares of
common stock held by them.

Shares Beneficially Ownec

Number of Percentage

Name of Beneficial Owner: Shares of Class

5% Stockholders:
FMR LLC (1) 9,139,11 14.52%
Chieftain Capital Management, Inc. | 5,183,05! 8.1%
Blackrock, Inc. (3] 3,606,19 5.6%
Wellington Management Company, LLP 3,581,44! 5.€%
The Vanguard Group, Inc. ( 3,309,75 5.2%

Executive Officers and Directors:
Mark Sarvary (6),(7 580,00( *%
Dale E. Williams (6),(7 362,12 *%
Richard W. Anderson (6),(: 211,57 *0%
Matthew D. Clift (6),(7) 25,86 *%
David Montgomery (6),(7 496,26( *%
Evelyn S. Dilsaver (6),(7 12,11« *0%
Frank Doyle (6),(7 104,92: *%
John Hell (6),(7 16,74¢ *%
Peter K. Hoffman (6),(7 80,97 *0%
Sir Paul Judge (6),(i 8,06¢ *0%
Nancy F. Koehn (6),(7 88,97: *%
Christopher A. Masto (6),(7), (¢ 168,32 *%
P. Andrews McLane (6),(7),(* 371,34 *0%
Robert B. Trussell, Jr. (6),(7),(1 75,02 *%
All executive officers and directors as a group [f&rsons) 2,718,97. 4.1%

* Represents ownership of less than one pe

(1) Amounts shown reflect the aggregate numbshafes of common stock held by FMR LLC based aorinétion set forth in a Schedule
13G/A filed with the SEC on February 14, 2012. ®deress of FMR LLC is 82 Devonshire Street, BosibA, 02109.
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(2) Amounts shown reflect the aggregate number of shafreommon stock held by Chieftain Capital Managetninc. based on information
forth in a Schedule 13G filed with the SEC on Felbyul4, 2012. The address of Chieftain Capital Mgment, Inc. is 510 Madison
Avenue, New York, NY 1002:

(3) Amounts shown reflect the aggregate numbshafes of common stock held by Blackrock, Inc. Baseinformation set forth in a Schedule
13G filed with the SEC on February 9, 2012. Therastsl of Blackrock, Inc. is 40 East "dStreet, New York, NY, 1002:

(4)  Amounts shown reflect the aggregate numbshafes of common stock held by Wellington Managdgr@@mpany, LLP based on
information set forth in a Schedule 13G/A filedkwihe SEC on February 14, 2012. The address dingfiein Management Company, LLP
is 280 Congress Street, Boston, MA, 02z

(5) Amounts shown reflect the aggregate numbshafes of common stock held by The Vanguard Grmgpbased on information set forth in
a Schedule 13G/A filed with the SEC on Februarg(®,2. The address of The Vanguard Group, Indd@&Manguard Blvd., Malvern, PA,
19355.

(6) Includes the following number of shares of coom stock which a director or executive officer Hasright to acquire upon the exercise of
stock options that were exercisable as of Mar@022, or that will become exercisable within 60<lafter that date

Name Number of Share: Name Number of Share:

Mark Sarvary 580,00( John A. Heil 3,328

Dale E. Williams 170,94: Peter K. Hoffmar 80,97

Richard W. Anderso 197,02¢ Sir Paul Judg 7,728

Matthew D. Clift 2,02¢ Nancy F. Koeht 88,97:

David Montgomery 258,69: Christopher A. Mast 60,52

Evelyn S. Dilsave 12,11« P. Andrews McLan 5,81¢

Frank Doyle 98,92 Robert B. Trussell, J 24,92

All executive officers and directors as a gr« 1,704,29.

(7)  The number of shares reported excludes therBeef Stock Units granted to non-employee memifairseedBoard of Directors that will not be
converted into common stock within 60 days afterrcord date and the Performance Restricted &toitk granted to executive officers
that have not vested as of the record ¢

(8) Includes 107,804 shares of common stock held ioa&hle trust for the benefit of Mr. Ma’s children.

(9) Includes 254,943 shares of common stock which MiLahe may be deemed to have an indirect pecuniteyeist as his spouse is the tru
of 10 trusts holding these shares in the aggrdgatbe benefit of his children and grandchildr

(20) Includes 50,000 an aggregate number of slodire@mmon stock, owned by RBT Investments, LLC Rotert B. Trussell, Jr. and Martha O.

Trussell, Tenants in Comma
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TEMPUR-PEDIC INTERNATIONAL INC.
EXECUTIVE COMPENSATION AND RELATED INFORMATION
COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&Avides information about the material componentsurfexecutive compensation
programs for our Named Executive Officers (NEOg)pse compensation is set forth in the 2011 Sumi@angpensation Table and other
compensation tables contained in this proxy stat¢me

Mark Sarvary, President and Chief Executive Offig@EO);

Dale Williams, Executive Vice President and Chigfancial Officer;

Rick Anderson, Executive Vice President and Predjdéorth America
David Montgomery, Executive Vice President and ey, International; an
Mathew Clift, Executive Vice President of Global @ations

Our executive compensation program is designettac motivate and retain the leaders of ourress. By rewarding our executives
Company performance and execution of key businkess @and strategies, our compensation programes éatg-term value for our stockholders.
This CD&A explains how the Compensation Committééhe Board of Directors (the Board) made compeaosatecisions in 2011 and in early
2012 for our NEOs.

Executive Summary

2011 Business Performance Highlights

The Company achieved excellent results in 2011t®second consecutive year, performance significaxceeded the Company’s
budget and showed strong progress towards our sgjgedfive-year strategic growth objectives. Sigaifit growth was achieved in both our North
America and International segments. Outstandind. 2@&tformance was achieved across many key megties, as the Company faced a backdrop
of macroeconomic uncertainty and slow growth indtierall global mattress market.

% Change from
Key Measures 2011 Results 2010 Results Prior Year
Net Sales $1.4 Billion $1.1 Billion +28%
Diluted EPS $3.18 $2.16 +47%
Operating Cash Flow $249 Million $184 Million +35%

The Company also performed well against its stiatelgjectives. New product launches played a malerin supporting our sales growth

including:

e Continued growth of the Temf-Clouc® line in North America
e Roll-out of Tempu® Cloud Collection into International marke

e Launch of the revamped Temi-Contour™ Collection in North Americi

During 2011, consistent with our strategy, we madditional investments in advertising to increasstl awareness and drive current y

and future growth in certain key North America antrnational markets. Investments in advertisirge increased to 10.5% of Net sales, up from

8.7% in 2010.

During 2011, pursuant to Board-approved share oiyase programs, the Company purchased 6.5 miltiares of the Company’s

common stock, returning $368.5 million to stockleskl
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2011 and 2012 Compensation Actions for NEO

At Tempur-Pedic International’s 2011 Annual Stodkleos Meeting, we received overwhelming supporoiar executive compensation
policies and procedures, with stockholders hold@@go of the shares present and entitled to voténgat favor of our policies and
procedures. Continuing with past practice, then@ensation Committee made decisions consistentamititompensation philosophy and
objectives over the past twelve months. These reetiecognized the Compasyoutstanding 2011 performance and continued ¢go &kecutive pa
with Company performance results.

2011 Actions

e We increased base salaries for our NEOs in Z0lléwing two years of no adjustment. These salacyeases reflect strong
Company performance results and the goal of maimigiialignment with peer group medians for basarge

e We awarded annual incentive payouts with respe20id performance consistent with our al-target 2011 business resu

e We granted long-term incentives at a level almegr group median, consistent with our profile &g growth company. The
mix of stock options and performance restrictedlstmits (PRSUs) moved to 25% stock options and PR8Us, for NEOs oth
than Mr. Sarvary, from 50%/50% in 2010 to addréssléwer efficiency of stock options due to a higBeck-Scholes value to
stock price ratio than in previous yee

2012 Actions

e Base salaries for our NEOs for 2012 remain at 264dls.
e Target bonus payout as a percentage of salagufoNEOS, other than our CEO, increased from 558086, consistent with an
increase in the peer group medi

e Long-term incentive grants were made at levets/alpeer group median, consistent with our comg&msphilosophy, and at a
mix of 25% stock options and 75% PRSUs for NE

Compensation Best Practices

Our compensation program features specific elendegigned to align the executive compensation leitg-term stockholder interests.
We also strive to implement and maintain best prastin our compensation program. These practicgade:

e Requiring our executives to meet meaningful stmekership requirements and to retain at least 8D8be total number of shares
granted to them under the Company’s compensatamspintil the guidelines have been met. We alse ktock ownership
requirements for our n-employee directors, as discussed elsewhere ifPtbisy Statemen

e Prohibiting the repricing or exchange of equity edgawithout stockholder approvi

e Engagement by the Compensation Committee ofdepiendent compensation consultant with no othettdighe Company or its
managemen

e Providing minimal levels of executive perquisjtgenerally limited to a car allowance and, witbpect to one NEO, tax
preparation expenses. Other than this, we donoetqe additional perquisites or benefits to ourQ¢ghat differ from those
provided to other employee

e Regularly reviewing tally sheets and other anafjtiools to assess executive compensa

Not providing tax“gros«-ups” for any element of executive compensat

e Not offering our executives participation in Suppknt Executive Retirement Plans that provide extrzefits to the NEO:
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As more fully discussed elsewhere in this ProxyeBtent, we do not believe any of the Company’s @msption programs create risks
that are reasonably likely to pose a material esbvempact to the Company.

Roles of the Committee, Compensation Consultant anblanagement

The Compensation Committee is comprised solelpdépendent directors and is responsible for deteéngnithe compensation of our ClI
and other NEOs. The Compensation Committee recasgstance from two sources during its evalugifocess: (1) Frederic W. Cook & Co., i

(Cook), the Compensation Committee’s independemswiting firm; and (2) our internal compensatioaffsted by our Executive Vice President,
Chief Human Resources Officer.

Cook has been retained by and reports directlggdCtompensation Committee; it does not have argr atbnsulting engagements with
management. Cook, at the Compensation Committeglgest, regularly provides independent advice oreotitrends in compensation design, and
provides executive compensation data and compengatbgram proposals to assist in evaluating atithgehe overall structure of our executive
compensation program and the compensation levetledfEOs.

The Compensation Committee reviews our CEQ'’s cosgion annually and makes determinations regamiiigstments and other
changes in salary, annual incentive and long-tearitive.

The CEO reviews the compensation of the other dixecafficers annually and makes recommendatiortkédCompensation Committee
regarding base salary, annual incentive and long-tecentive. The Board, upon recommendation ef@lempensation Committee, reviews and
approves the compensation for our executive officgher than our CEO.

Peer Group

Our Compensation Committee examines competitive geeip and survey information, compiled by Coakpae of many factors to as:
in determining base salary, annual incentive corsgiéon and stock-based award guidelines. The Cosapien Committee periodically
benchmarks our executive compensation againstoimpensation paid to executives at a group of pemipanies consisting of branded consumer
product companies, with a focus on premium brahdshad comparable annual revenues to the Comg@amypanies that meet these initial criteria
are further screened by market capitalization,iagembefore interest and taxes (EBIT), EBIT margimg price to earnings ratio, to ensure a focus
on high-growth companies. In addition, the Compéina Committee considers factors such as inditigagormance, internal equity among
executives, promotion potential and retention iisletermining total compensation for our NEOs.

The companies comprising the peer group for thdystonducted in 2010 to determine 2011 compensatoichmarks for our NEOs are
listed below.

2011 Peer Group

Aaron’s, Inc. Gildan Activewear Inc. Steven Madden, Ltd.
Alberto-Culver Company Guess?, Inc. The Timberland Company
Carter’s, Inc. Lululemon Athletica Inc. Tupperware Brands Corporation

Columbia Sportswear Company

Nu Skin Enterprises, Inc.

Under Armour, Inc.

Crocs, Inc.

Polaris Industries Inc.

The Warnaco Group, Inc.

Deckers Outdoor Corporation

Sealy Corporation

Wolverine World Wide, Inc.

Fossil, Inc.

Select Comfort Corporation

The Compensation Committee periodically evaludtesappropriateness of the size and compositioneoPeer Group with the assistance
of Cook. In October, 2011, the Compensation Cotemiteviewed the peer group and made no changésefetudy conducted in 2011 to assist in

compensation decisions for 2012 for our NEOs.
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Tally Sheets

In addition to considering compensation levelstfi@ Peer Group, the Compensation Committee alssidens information contained in
total compensation tally sheets for each NEO. Thm@ensation Committee uses the tally sheets taabccumulated equity value and total
compensation opportunities. The tally sheets sarm®m each component of compensation, including bakary, annual incentive plan payout,
vested and unvested long-term incentive plan awdfilg k) company contributions, health and welfsgaefits, perquisites and potential payments
in the event of termination of employment undeiioias scenarios.

Compensation Philosophy and Objectives

Our senior management compensation program isriesigp attract, motivate and retain our managemadgrt and to reward managem
for strong Company performance and successful ¢xecaf key business plans and strategies. We\meligat our compensation philosophy aligns
management incentives with the long-term intereStaur stockholders.

Compensation Components

The principal components of compensation for ouOsEnclude:

base of compensation that
recognizes the executive’s skills,
experience and responsibilities in
the position.

Pay Element Purpose Description Link to Performance
Base Salary To attract and retain leadership |Fixed, non-variable cash Base salary levels are based on §
talent and to provide a competitivdcompensation number of factors and are

significantly influenced by each
individual's sustained performang
over time, including promotion to
higher positions. Base salary is
targeted at a competitive level,
generally near the market mediar]
for each executive.

1)

Annual Incentive Awards

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

Annual cash payout based on
Company and individual
performance over the fiscal year.

75% of the incentive plan’s targef
payout opportunity is based on th
Company'’s annual performance,
including Net sales and

EPS. Achievement of individual
objectives and overall individual
performance determine 25% of th
incentive opportunity. Annual
incentive opportunity is targeted
near the market median for each

D

[¢)

executive.
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Pay Element Purpose Description Link to Performance
Long-Term Incentive Awards To align significant portions of  |Annual grants of stock options anfThe target LTI grant value is
executive compensation to the |PRSUs. allocated as a mix of PRSUs and
Company'’s long-term performand stock options. Long-term incentivg
as measured by long-term reveny opportunity is targeted above the
growth and earnings objectives. market median for each executivg,
consistent with the Company’s

This component serves to motival profile as a high growth company
and retain executive talent.

Overall, the Compensation Committee seeks to strikalance among these three components, with phasis on ensuring that a
majority of the total potential compensation fog thompany’s executive officers is significantlyriak and tied to overall Company performance.

Compensation Mix

The charts below show that most of our executipas mix is variable and at risk (77% for our CEQ@ &2% for our other NEOs). The
proportions of each pay component, shown belov2@drl, may change in the future based on marke¢idopnance considerations.

2011 Compensation Mix

CEO Other NEOs

2011 and 2012 Compensation Actions

Base Salan

We pay base salaries in order to attract and réganfership talent and to provide a competitiveeliompensation that recognizes the
executive’s skills and experience relative to hiter responsibilities in the position.

In 2009 and 2010, guided by data provided by odeendent consultant and in consideration of tleettain macroeconomic
environment, the Compensation Committee determinédo change the salaries for each of our NEOs.sHitaries for these executive officers,
including the CEO and the other NEOs, continucldetmear the median of the peer group. Based onetndaka provided by Cook and in light of
the Company'’s outstanding operating results in 2€i®Compensation Committee determined that cestary increases and adjustments in 2011
for the NEOs were appropriate. In addition, ancedasore specifically on peer group comparisonsCiipensation Committee made additional
adjustments to the salaries of Mr. Anderson andWiliams to position them closer to the medianeT@ompensation Committee reviewed NEO
base salaries and determined that no adjustmemnésngeessary for 2012. The table below detailsetuhanges:
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Total
Merit Peer Group Salary
2010 Increase Adjustment Adjustment 2011 2012
Named Executive Officer Salary (%) (%) (%) Salary Salary
Mark Sarvary $  750,00C 5.0% - 5.0%| $ 787,50C| $ 787,50C
Dale E. Williams $  340,00( 5.0% 4.4% 94%| $ 372,00 $ 372,00C
Richard W. Anderson $  328,00( 6.1% 3.7% 98%| $ 360,00 | $ 360,00C
Matthew D. Clift $  360,00C 6.1% - 6.1%| $ 382,00 | $ 382,00C
David Montgomery $ 382,48t 4.0% - 40%| $ 397,787 | $ 397,781

2011 Annual Incentive Performance Achievement

Our annual incentive plan ensures that a signifiparntion of each NEO’s annual compensation issitand dependent on overall
Company and individual performance. The progranvides NEOs a clear financial incentive to achiesical short-term financial and operating
targets or strategic initiatives. The Compensaiommittee is responsible for administering theuahincentive plan pursuant to the terms of the
Company’s Amended and Restated Annual IncentivauB&tan (Annual Incentive Plan) which was apprdwedur stockholders in May 2010.
The Annual Incentive Plan provides for cash-basatbpmance awards, including awards intended tdifgues performance compensation under
Section 162(m) of the Internal Revenue Code of 188@mended (Code).

Since 2008, the Compensation Committee’s practisebleen to set the targeted annual incentive fexéhe CEO at 100% of his base
salary, taking into consideration the CEO’s overadiponsibility for the performance of the Compaany the targeted annual incentive level for
each of the other NEOs at 55% of his or her balsgysaFor all NEOs, the actual incentive awardqaéyis based on the achievement of the
performance criteria, potentially amounting to morédess than the target amount. Annual inceraggout can range from no payout to 200% of
target payout. The following table sets forth thgyeted annual incentive levels for each NEO ih126hown as a percentage of his base salary,
along with the maximum potential incentive oppoityn

Target Award as a Maximum Award as a
Named Executive Officer % of Salary Target Award $ % of Salary
Mark Sarvary 100%| $ 787,50(C 200%
Dale E. Williams 55%| $ 204,60( 110%
Richard W. Anderson 55%| $ 198,00(¢ 110%
Matthew D. Clift 55%| $ 210,10c¢ 110%
David Montgomery 55%| $ 218,78: 110%

The annual incentive for our NEOs is comprisedesfsal components established at the beginningaif gear as determined by the
Compensation Committee:

(i) a Company goals component based on specifiSdkts and EPS targets;

(i) a Company goals component based on divisionalperating cash flow performance that aligns withoperational focus of each
executive; and

(iii) an Individual goals component based on thecsssful execution of individual objectives, excigptthe CEO where EPS achievement
replaces Individual goals for this component.

24




Table of Content

The table below identifies the 2011 performancericeeind weightings:

Corporate
Net Sales Corporate Divisional Individual Corporate Total
Executive and EPS Cash Flow Performance Performance EPS Weight
Mark Sarvary 50 % 25% -- -- 25% 100%
Dale E. Williams 50 % 25% - 25% - 100%
Richard W. Anderson 50 % - 25% 25% - 100%
Matthew D. Clift 50 % - 25% 25% - 100%
David Montgomery 50 % -- 25% 25% -- 100%

The Company Net Sales/EPS goal component of theahimtentive was established using a matrix tovaflor payments between 0% and
200%. A failure to meet the minimum requiremenymesult in no incentive payment with respect t® Net Sales/EPS goal component. In
calculating the Net Sales/EPS goal component payloeitCompensation Committee has the discreti@mctade or exclude extraordinary items,
restructuring charges, accounting changes or drer oinusual or nonrecurring item in its determoratf whether the goal has been met, except
that, in the case of any incentive intended toifuak performance compensation under Section 1p&{nhe Code, the Compensation Committee
must determine at the time of establishing the gwatlit will make an adjustment for one or mordhafse items if it arises.

The Company goal component based on divisionabpednce was added in 2010 to create strongertigsecific operating
performance. Specific targets are assigned basedah individual’s area of responsibility. The tlohmerica and International divisions
each have targets based on their division’s Nessahd Earnings Before Interest and Taxes (EBIffppaance. Mr. Anderson’s divisional goals
were based on North America Net sales and EBIT MindJontgomery's divisional goals were based dermational Net sales and
EBIT. Operations-based individuals, including Igtift, are incented on achievements against thest management targets and Gross margin
performance. In calculating the Divisional goaimmmnent payout, the Compensation Committee mayciseethe discretion described in the
paragraph above. Divisional targets for Messrsva@8g and Williams were based on overall comparshdbow. A matrix is used for each of these
divisional targets to determine payouts betweera@200%.

The Individual goals component of the annual ineenfior the NEOs is heavily weighted toward thecassful completion of individual
objectives. The goals and objectives for allhaf NEOs are initially approved by the CEO, subsetiueeviewed by the Compensation Committee
and, upon recommendation by the Compensation Cdeenépproved by the Board. The Individual goatsponent of the annual incentive targ
100% payout for the achievement of an executiveigial objectives. Payments can range from no theepayment to 200% of the targeted
Individual goals component, based on individuafgenance. The determination of whether the Indigidypals component of the incentive has
been met and to what degree is based on the subjeetermination of the Compensation Committed, iarexercising this discretion the
Compensation Committee looks broadly at each eketsiperformance against individual objectives #meloverall performance of the applicable
NEOs within their specific area of responsibilifithe CEO does not have an Individual goals compataeis annual incentive award. In lieu
individual objectives, the CEO is evaluated aga®mtporate EPS performance. However, the Compensabmmittee evaluates Mr. Sarvary’s
performance against individual objectives in evahgawhether to exercise its negative discretiorettuce the compensation determined based on
the EPS component.

The design and purpose of the Company goals compgmepresented by the Net Sales/EPS targetdardivisional targets of the
Company, and the purpose of the Individual goatepmmnent, represented by the achievement of indiithugets or EPS, are to focus the NEO
behaviors that support the overall performancesaredess of our Company. Individual and Companysgo& set with a reasonable level of
difficulty that requires the Company and NEOs td@en at a high level in order to meet the goald ahjectives. The likelihood of attaining these
goals and objectives is not assured. Payouts iryaayabove 100% (target level) indicate signifiactomplishment with performance above
expectation.
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Achievement of Company Goals for 2(

2011 Performance Goals
Financial Objective 2010 Results Threshold Target Maximum 2011 Results
$1,105 $1,214 $1,295 $1,376 $1,418
Net Sales Million Million Million Million Million
Diluted EPS $2.16 $2.50 $2.80 $3.15 $3.18
Operating Cash Flow $184 Million | $222 Million | $239 Million | $255 Million | $249 Million

As a result of actual 2011 performance with respettie Net Sales/EPS goals component, each dHt@s received the maximum
incentive payout of 200%. Performance againsbff@ating cash flow matrix was above target andtetea payout of 170% of target for this
component for Messrs. Sarvary and Williams.

Divisional performance against the North Americd Sales/EBIT matrix was significantly above thegamf accomplishment targeted
and merited the maximum payout of 200% of the tafigethis component for Mr. Anderson. Divisiornmrformance against the International Net
Sales/EBIT matrix was also above target and mestemhcentive payout of 180% of the target for tosmponent for Mr. Montgomery. This
performance reflects an adjustment by the Compems@ommittee to recognize the benefit of a deadismincrease international advertising
investments. Divisional performance against ther@ons cost management/Gross margin matrix wageaarget and earned an incentive payout
of 133% of target for this component for Mr. Clifthis performance reflects an adjustment by the @oreation Committee to recognize the
operational recovery efforts required to responithéoeased demand and temporary productivity isagegciated with an information technology
upgrade in our Denmark manufacturing plant.

Achievement of Individual Goals for 20

In evaluating the 2011 individual goals performafareeach NEO, other than Mr. Sarvary, the Compéms&ommittee considered the
recommendations of the CEO and evaluated each Nfgfermance relative to his individual performafeetors. The Compensation Committee
evaluated the CEQO’s performance, and assesseéitiispance against the same factors in decidinghvinéo exercise negative discretion to
reduce the amount determined based on the resulie &PS component.

The individual objectives for 2011 were based ositess drivers and priorities to support the fraomvef the Company’s five-year
strategic business plan. This led to strong aligntraed shared focus across the organization, ifotlmving areas of priority:

Deliver Financial Objectives
e Manage budget continuously and at line item l—in a still uncertain environme
e Complete the 2011 strategic plan, and develop astdt012 plai
e Optimize use of cas
e Focus on to-line growth in accordance with the plan in Europd €hina in addition to North Americ

Strengthen Competitiveness
e Increase understanding of, and commitment to Te-Pedi( s strategic goals and initiatives throughout trgaaizatior
e Strengthen organization caliber and level of engeagg
e Implement major IT and other capital expense itiités
e Enhance standing with external constituen

Implement the Strategic Growth Initiatives
e Make sure everyone knows they would sleep bett@reznpu-Pedic
e Make sure there is a Tem|-Pedic mattress and a pillow for everyc
e Make sure Temp-Pedic is available to everyol
e Make sure Tempr-Pedic continues to deliver the best sl
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Annual Incentive Plan Payments for 2(

Each NEO received a percentage payout of his dvacantive based on his performance for each carapbtimes the relative weight of
each of the goal components: Company Net Sales{&l8), the specifically designated divisional gq@5%) and the Individual goals component
or EPS (25%). 2011 payouts were as follows:

Percentage of Overall Incentive
Named Executive Officer 2011 Actual Payour Bonus Target
Mark Sarvary $ 1,401, 75( 178 %
Dale E. Williams $ 360,60¢ 177%
Richard W. Anderson $ 363,33( 184 %
Matthew D. Clift $ 355,06¢ 169%
David Montgomery $ 393,26: 180%

2012 Annual Incentive Plan

Based on an assessment of peer group data prdwdise Compensation Committee’s independent caansiith October 2011, the
Compensation Committee decided to maintain thestatannual incentive percentage in relation tdB©’s base salary for 2012 at 100%, but to
increase the target percentage for the other NEDs 55% to 60%. The increased annual incentivgetanaintains peer group median proximity
with total annual cash compensation.

Target Award as a Maximum Award as a
Named Executive Officer % of Salary Target Award $ % of Salary
Mark Sarvary 100%| $ 787,50(C 200%
Dale E. Williams 60%]| $ 223,20 120%
Richard W. Anderson 60 %| $ 216,00( 120%
Matthew D. Clift 60%| $ 229,20 120%
David Montgomery 60%| $ 238,672 120%

Long-Term Incentive Grants for 2011

Members of senior management, including our NE@sghgible to receive equity compensation awanmtsen our equity incentive plans.
We believe that providing equity awards as a corepbof compensation for senior managers alignntieeests of senior managers with the
interests of our stockholders by focusing execstime the long-term growth of the Company, and hottsterm individual performance. In
addition, we believe that equity grants provideadditional method of compensation where the refimreach senior manager is directly tied to
stockholders’ return on their investment.

Our compensation philosophy for long-term incergtiigeto target grant-date award value above theanexl the peer group at each level
of the Company, unlike annual salary and annuaritice targets which are generally set at markatiame The Compensation Committee and the
Board of Directors view the Company as a growth gany and seek to attract, retain and motivate drasiented executives and employees who
focus on long-term value creation.

Our practice is to grant multiple forms of longrteincentive awards, intending to accomplish différebjectives with each award. Stock
options are granted to align our executives witltlsiprice performance. We also grant PRSUs, whietdasigned to reward patrticipants for the
successful achievement of multi-year sales growthgrofit objectives, using a currency (Company gwn stock) that is strongly aligned with
stockholders’ interests. For 2011 and 2012, the @omsation Committee allocated a greater percemttpe total long term incentive award to
PRSUs as compared to stock options to addresswler Efficiency of stock options due to a highead-Scholes value to stock price ratio than in
previous years. In 2011, the Compensation Comendttearded equity grants to NEOs other than Mr. 8&grbased on a fixed dollar target for each
NEO, allocating 75% of the value as PRSUs and 2§%iack options. The equity grant to Mr. Sarvar2011 was comprised solely of PRS
because he had received a multi-year stock optiamt g 2008 intended to cover the time period digio2011.
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Named Executive Officer 2011 LTIP Grant Value | # of Stock Options | # of PRSUs
Mark Sarvary $ 1,250,00( == 26,77¢
Dale E. Williams $ 600,00( 6,082 9,640
Richard W. Anderson $ 600,00( 6,082 9,640
Matthew D. Clift $ 600,00( 6,082 9,640
David Montgomery $ 600,00( 6,082 9,640

Each of the stock option awards granted in Febrg@fyl has an exercise price of $46.68 and vestsée equal annual installments
beginning on the first anniversary of the granedatd every year thereafter until all the sharevasted.

The PRSUs are earned if certain three-year sategtigland EBIT margin objectives are achieved. Basethese metrics, the award
payout at the end of the performance period wilbefrom no payout to up to three times the tangetber of PRSUs. Net sales and EBIT margin
objectives were chosen to support the Company’seagiye 2014 long-term strategic goal. At the ttheetargets were established in February
2011, the Compensation Committee believed thatttagets were directly linked to the long-termvgitoobjectives of our business.

Long-Term Incentive Grants for 2012

In 2012, the Compensation Committee awarded eguégts to all NEOs based on a fixed dollar targkacating 75% of the value as
PRSUs and 25% of the value as stock options. Th& PRSUs are structured in the same manner @01ieprogram. Performance metrics were
established in line with the Company’s long-terdesarowth plan and EBIT margin expectations fat20The Compensation Committee also
believed the targets require strong operating di@tand are challenging for the executives to eghi

The long-term incentive grant values determinedhizyCompensation Committee and the Board increias2@ll2, compared to 2011, to
recognize recent extraordinary performance, inaehtevement of continued aggressive growth pladdrarease retention of the executive
officers.

The long-term incentive award for our CEO, Mr. Sayy increased significantly over his 2011 awakt. Sarvary’s 2011 long-term grant
represented only 50% of his target award for tleatryas he was benefitting from a four-year froeidied stock option grant in 2008. The
Compensation Committee awarded Mr. Sarvary a tengrincentive grant in 2012 that represents a Bi¥ease over his pro forma award targe
2011, i.e. the award he would have received if Beeot benefitting from the vesting of the finahy of his 2008-2011 stock options granted in
2008.

Named Executive Officer 2012 LTIP Grant Value | # of Stock Options | # of PRSUs
Mark Sarvary $ 3,250,00( 21,71¢ 34,091
Dale E. Williams $ 725,00(C 4,838 7,608
Richard W. Anderson $ 725,00( 4,838 7,608
Matthew D. Clift $ 725,00 4,838 7,608
David Montgomery $ 725,00( 4,838 7,608

Each of the stock option awards granted in Febrg@f has an exercise price of $71.50 and vestsée equal annual installments
beginning on the first anniversary of the granedatd every year thereafter until all the sharevasted.
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Executive Stock Ownership Guidelines

Our Board of Directors has adopted minimum stockenship guidelines for our executive officers aivdators. The principal objective
the guidelines is to enhance the linkage betweeimtierests of stockholders and our executive effi@nd directors through a minimum level of
stock ownership. The current guidelines provids,thvithin five years, the CEO should own shardsedat an amount equal to five times his base
salary, and that all other executive officers stawn shares valued at an amount equal to thresstihe executive’base salary. Our directors ¢
are required to own, within five years, shares edlat an amount equal to four times the directamisual cash retainer. The value of holdings of
stock as well as vested options, restricted shegeBjcted stock units, deferred stock units agdgsmance units (for purposes of this paragraph
“derivative securities”) are based on the averdgsirg price of the Company’s common stock on thSH for the most recent period from
February 15 through May 14. The number of shangledying derivative securities that may be incdidfethe value of the holdings is calculated
net of the number of shares necessary to covena&std taxes, and, if applicable, the exercise prigatil the guidelines are met, executive officers
and directors are permitted to sell up to 50% efttital number of shares granted to them unde€&mepany’s compensation plans that have
vested. The 50% limit includes shares sold oresutered to pay taxes associated with the vestedsshad shares sold or surrendered to pay the
exercise price of stock options. A director or exe® officer may exceed the 50% limit if necess@arpay taxes incurred due to vesting of deferred
stock units or restricted stock units. In 2011 oalbur executives and directors were on track &ntain compliance with the minimum stock
ownership program.

Other Benefits

We offer a 401(k) plan to all of our eligible empé®s, including our senior management and NEOsplheis designed to allow
employees to defer current earnings and recoghéera tater in accordance with statutory regulatiohen their individual income tax rates may be
more beneficial. In 2011, the Company matched 100%e first three percent of each participatingptoyee’s salary that is deferred and 50% of
the fourth and fifth percent of salary deferrede™ecision to make the match is at the sole discref the Company. The Company made the
matching contribution in 2011 for all participatiegiployees. The Company does not offer any otbmetl contribution or defined benefit pens
plans. There are no alternate plans in place fiosenanagement.

The Company also offers various broad-based emelbgaefit plans. NEOs participate in these planthersame terms as eligible, non-
executive employees, subject to any legal limitshenamounts that may apply. Executive officersluding the NEOs, receive an annual car
allowance.

Each of our NEOs is a party to an employment agee¢mith the Company. These employment agreemeatsde for severance
arrangements in the event of termination of emplayhin certain circumstances and also provide éor-competition, non-solicitation and
confidentiality agreements. These severance armeges are discussed in more detail below undertRial Payments upon Termination or
Change in Control.” The employment agreementsHeNEOs were put in place at the time they becaraeutive officers of the Company (in
certain cases, prior to the Company’s initial peilofifering in 2003). We believe that these agredgmeéncluding the severance provisions, are
necessary to allow us to be competitive in reargiind retaining top talent for executive officespions. The Compensation Committee believes
that the employment agreements in place for its@iee officers are appropriate for the needs ef@mpany. However, as part of its analysis of
the reasonableness of each individual elementrmopensation and each NEO’s compensation packagevhsle, the Compensation Committee
expects that it will periodically analyze eachlué$e arrangements for reasonableness and markpettiveness.
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THE COMPANY’S OVERALL COMPENSATION APPROACH AND RIS K INCENTIVES

The Compensation Committee considers, in estahtistind reviewing compensation programs, whetheptthgrams encourage
unnecessary or excessive risk taking and has adedlthat they do not. Base salaries are fixed iowetand thus do not encourage risk taking. In
2011, employees were also eligible to receive siggoof their total compensation in the form of tak” compensation opportunities, including the
annual incentive and, for senior managers, the-teng incentive awards. The portion of “at risldhepensation increases as an emplayé®/el of
responsibility within the Company increases. WHhile annual incentive awards focus on achievenfestiart-term or annual goals, and short-term
goals may encourage the taking of short-term @gkbhe expense of long-term results, the Compaarymial incentive program represents only a
portion of eligible employees’ total compensatigportunities. The Compensation Committee belieliasthe annual incentive program
appropriately balances risk and the desire to fetigible employees on specific short-term goalpantant to the Company’s success, and that it
does not encourage unnecessary or excessive kisk ta

The majority of “at risk” compensation providedsenior managers is in the form of long-term eqaityards that help further align senior
managers’ interests with those of the Company’skétolders. The granting of these awards is geryeoallan annual and therefore overlapping
basis, and these grants are subject to multi-yesting schedules. As described above, the lomy-4guity awards are comprised of stock options
and PRSUs. The ultimate value of the stock opieards is tied to the Company’s long-term stockepperformance, while the value of the PRSU
awards is dependent both on the Company’s operesgts over a three-year period and the priclopaance of our stock. Based on this long-
range focus, the Compensation Committee belie\asiiese awards do not encourage unnecessaryessexe risk-taking.

As more fully described above, the Company maistatock ownership guidelines applicable to exeeutifficers and members of the
Board of Directors intended to encourage long-tewnership of a significant amount of Tempur-Pedtetnational stock in order to promote a
long-term “owner’s” view of our business. The Campation Committee believes the Company’s compiemsptograms encourage employees to
strive to achieve both the short and long-term gzt are important to the Company’s success withmmoting unnecessary or excessive risk
taking.

Tax and Accounting Implications

Deductibility of Compensation under Section (162frthe Code

Section 162(m) of the Code limits the Company’seiéidn for compensation paid to the executive efficnamed in the Summary
Compensation Table, other than the Chief Finar@féiter, to $1 million unless certain requiremeate met. The Company intends to structure its
compensation arrangements in a manner that woulgblgovith Section 162(m). Although the Compensa@ammittee plans to evaluate and limit
the impact of Section 162(m), it believes thattdhededuction is only one of several relevant adesitions in setting compensation. Accordingly,
where it is deemed necessary and in the best stseoéthe Company to attract and retain execu#ilent to compete successfully and to motivate
such executives to achieve the goals inherentiitbosiness strategy, the Compensation Committeeappsove compensation to executive offic
which exceeds the limits of deductibility. In tlégard, certain portions of compensation paid ¢oNEOs may not be deductible for federal income
tax purposes under Section 162(m) of the Cod&01ri, all salary and annual incentive compensdtipour NEOs was tax-deductible.

Accounting for Sto-Based Compensation

The Company accounts for stock-based paymentsidimg its 2002 Stock Option Plan and the 2003 Eduitentive Plan, in accordance
with FASB ASC 718, “Stock Compensation.”
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COMPENSATION COMMITTEE REPORT

The information contained in this report shall lat deemed to be “soliciting material” or “filed” omcorporated by reference in future
filings with the Securities and Exchange Commissioisubject to the liabilities of Section 18 of thxchange Act, except to the extent that Te-
Pedic International specifically incorporates it bgference into a document filed under the Seasifict of 1933, as amended (Securities Act
the Exchange Act.

The Compensation Committee is comprised entireip@épendent directors. The Compensation Comntiéseaeviewed the
Compensation Discussion and Analysis section reduily Item 402(b) of Regulation S-K with managensd, based on such review and
discussions, the Compensation Committee recommeiodbé Board that the Compensation Discussionfaradysis section be included in this
Proxy Statement and incorporated by referenceti@dCompany’s Annual Report on Form 10-K for tharyended December 31, 2011.

Submitted by

COMPENSATION COMMITTEE
Peter K. Hoffman (Chair

Frank Doyle

John A. Heil

Sir Paul Judg

31




Table of Content

COMPENSATION OF EXECUTIVE OFFICERS

The following table sets forth information concemithe annual and long-term compensation for sesviic all capacities to Tempur-Pedic
International for the year ended December 31, 201fhiose persons who served as (i) our principatetive officer during the year ended
December 31, 2011, (ii) our principal financialioffr during the year ended December 31, 2011 d@ihadr other three most highly compensated
executive officers for the year ended DecembeB811. We refer to our principal executive offigarincipal financial officer and the other three
most highly compensated executive officers coletdyi as our “Named Executive Officers.”

Summary Compensation Table

Non-Equity
Incentive
Stock Option Plan All Other
Salary Bonus Awards Awards Compensatioc Compensatic Total
Name and Principal Positior Year $) ($) (1) $) (2) $) (2) ($) (1) $) (3) $)
Mark Sarvary — President
and Chief Executive Officc 2011 $ 778,84t $ — $ 1,250,000 $ — $ 1,401,75 $ 17,96¢ $ 3,448,56!
2010 750,00( 330,00( 1,000,001 — 1,125,001 17,89¢ 3,222,89
2009 750,00( 383,50( — — 987,00( 15,15¢ 2,135,65!
Dale E. Williams —
Executive Vice President
and Chief Financial Office 2011 364,61! 69,05 450,00( 150,00 291,55! 17,96¢ 1,343,19;
2010 340,00( 84,15( 205,00( — 280,50( 17,89¢ 927,54¢
2009 340,00( 75,73t — 405,00( 246,09: 14,90¢ 1,081,73
Richard W. Anderson —
Executive Vice President
and President, North
America 2011 352,61! 66,33( 450,00( 150,00 297,00( 17,96¢ 1,333,91.
2010 328,00( 86,59: 205,00( — 270,60( 17,89¢ 908,09(
2009 328,00( 73,06: — 337,50( 237,40t 21,41t 997,38:
Matthew D. Clift —
Executive Vice President
Global Operation 2011 376,92: 75,11: 450,00( 150,00 279,95¢ 17,96¢ 1,349,96
2010 360,00( 87,12( 205,00( — 297,00( 17,89¢ 967,01¢
2009 360,00( 74,84¢ — 472,50( 260,56¢ 24,31 1,192,22!
David Montgomery —
Executive Vice President
and President of
International Operations (- 2011 397,78 76,027 450,00( 150,00 317, 23! 78,68: 1,469,73
2010 371,06 89,35¢ 205,00( — 287,22: 75,35¢ 1,028,00:
2009 375,86! 64,15: — 405,00( 260,56¢ 70,80 1,176,39:

(1) Bonus and Non-Equity Incentive Plan Compensgbiayouts were earned in 2011 and paid in 2012uput to the 2011 Executive Incentive
Bonus Plan. As described in the Compensation Dssonsind Analysis, the amount paid upon the achieve of the Individual goals appeal
the column “Bonus” and the amounts paid upon tiezement of the Company goals and Divisional gaplsear in the column “Non-equity
Incentive Plan Compensatit’

(2) For stock awards and stock options grantedly#ue set forth is the grant date fair valueggdoordance with FASB ASC 718. See Note 9
“Stock-based Compensation” to the Company’s Codat#id Financial Statements in the Company’s AnRaglort on Form 10-K for the year
ended December 31, 2011 for a complete descripfitime valuations. Stock awards include performaesgricted stock units (PRSUs), as
described in the Compensation Discussion and Aiglyke grant date fair value displayed represtémtdarget value at the grant date based
upon the outcome of the performance condition$ostt in the PRSU award. The maximum value of tvaras for each Named Executive
Officer could be 300% of target, based on achieverobENet sales and EBIT margin objectiv
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(3) Represents amounts paid in 2011 on behalf of ebittedNamed Executive Officers for the followir

Contributions

Insurance to Defined Tax

Premiums Contribution Car Preparation
Named Executive Office and Disability Plans Allowance Fees
Mark Sarvary $ 96¢ $ 9,80 $ 7,20C $ —
Dale E. Williams 96¢ 9,80( 7,20( —
Richard W. Anderso 96¢ 9,80( 7,20( —
Matthew D. Clift 96¢ 9,80( 7,20( —
David Montgomery 14,07 39,77¢ 24,06( 77C

(4) Mr. Montgomery’s salary is paid in British Rais €) and is converted to United States Dollars ($) usfiregmonthly payments translated at
monthly average rate for each month in the yeae@émkcember 31, 2011. Mr. Montgomery’s Non-Equityentive Plan Compensation is
denominated in British Pounds and has been cord/éatenited States Dollar using the spot conversate for the date paid to Mr.
Montgomery.

Grants of Plan-Based Awards
The following table provides information about aahand long term incentive award opportunities tgdrio our Named Executive

Officers during 2011. These incentive award opputtes are described in the Compensation Discosaial Analysis section of the proxy
statement under “2011 and 2012 Compensation Actions

All Other Grant Dat
) ) Option Fair
Estimated Future Payouts Estimated Future Payouts Awards:  Exercise Value
Under Non-Equity Incentive Under Equity Incentive Number o orBase  of Stock
Plan Awards (1 Plan Awards (2 Securities  Price of and

Underlying  Options Option
Grant Thresholc  Target Maximum Thresholc  Target Maximum  Options Awards Awards
Name/Type of Awar Date (%) (%) (%) (#) (#) (#) (#) (3) ($/Sh) ($)(4)

Mark Sarvary
Annual Incentive

Bonus 1/13/11 — 787,50 1,575,001
Stock Award
(PRSUs) 2/22/11 — 26,77¢ 80,33¢ 1,250,00!

Dale E. Williams
Annual Incentive

Bonus 1/13/11 — 204,60( 409,20(
Stock Award

(PRSUs) 2/22/11 — 9,64( 28,92( 450,00(
Stock Optior 2/22/11 6,082 $ 46.6¢ 150,00

Richard W. Andersc
Annual Incentive

Bonus 1/13/11 — 198,00 396,00(
Stock Award

(PRSUs) 2/22/11 — 9,64( 28,92( 450,00(
Stock Optior 2/22/11 6,082 $ 46.6¢ 150,00

Matthew D. Clift
Annual Incentive

Bonus 1/13/11 — 210,10( 420,20(
Stock Award

(PRSUs) 2/22/11 — 9,64( 28,92( 450,00(
Stock Optior 2/22/11 6,08 $ 46.6¢ 150,00

David Montgomery
Annual Incentive

Bonus (5) 1/13/11 — 214,89¢ 429,89t
Stock Award

(PRSUs) 2/22/11 — 9,64( 28,92( 450,00(
Stock Optior 2/22/11 6,082 $ 46.6¢ 150,00(

(1) These columns show the 2011 annual award gpgtes under the Annual Incentive Bonus PlanSenior Executives. They do not reflect the
actual amounts paid out under the program whiclinateded in the Summary Compensation Table antldiged in detail in the Compensat
Discussion and Analysis Section un“2011 and 2012 Compensation Actic’

(2) These columns show the 2011 stock awards whathde performance restricted stock units (PRSusler the 2003 Equity Incentive Plan.
These awards vest on December 31, 2013 and actyalifs are dependent upon performance metricebtlfy the Company. These awards
are discussed in detail in the Compensation Disgassd Analysis Section und“2011 and 2012 Compensation Actic’
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(3) This column shows the stock options grante20ihl under the 2003 Equity Incentive Plan. Thelstiptions vest over a three year period as
follows: 33 1/3% vesting on each of the first theemiversaries of the grant date, subject to timeenbexecutive officer’s continued
employment with the Compan

(4) This column shows the grant date fair valuthefPRSU and stock option awards in accordandemASB ASC 718. See Note 9 “Stock-based
Compensation” to the Company’s Consolidated Firdrfatements in the Company’s Annual Report omFt0-K for the year ended
December 31, 2011 for a complete description of/dieations. For the PRSU awards, the grant datevélue displayed represents the target
value at the grant date based upon the outconteqfdrformance condition

(5) Mr. Montgomery’s salary is paid in British Rais €). As a result, the Annual Incentive Bonus thredhtarget and maximum opportunities
were converted to United States Dollars ($) basethe exchange spot rate on the date the awardnaated (January 13, 201

Outstanding Equity Awards at Fiscal Year-End
The table below sets forth the outstanding stodlon@wards classified as exercisable and unexastgsas of December 31, 2011 for each

of our Named Executive Officers. The table alss $aith unvested stock awards assuming a markeé\a$52.53, the closing market price of our
common stock on December 31, 2011.

Option Awards Stock Awards
Equity Incentive Equity Incentive
Plan Awards: Plan Awards:
Number of  Number of Number of Market or Payout
Securities Securities Unearned Value
Underlying  Underlying Shares, Units ol of Unearned
Unexercisec Unexercised Other Rights Shares, Units or
Options Options Option Option that Other Rights
# # Exercise Expiration Have Not That Have Not
Name Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)
Mark Sarvary 600,00( 225,00(1) $ 7.81 6/30/201¢
105,67(9) $ 5,550,95!
53,55¢(10) 2,813,29
Dale E. Williams 105,00( —(2) 13.45 6/28/201t
50,00( —(3) 11.7¢ 5/15/201¢
33,91« 90,00((4) 6.1£ 2/27/201¢
— 6,08%(5) 46.6¢ 2/21/202:
21,66%9) 1,137,95
19,28((10) 1,012,77
Richard W. Anderso 45,00( —(6) 20.2 12/21/2011
75,00( 25,00((7) 20.0z 1/29/201
25,00( —(3) 11.7¢ 5/15/201¢
37,50( 75,00((4) 6.14 2/27/201¢
— 6,08%(5) 46.6¢ 2/21/202:
21,66%(9) 1,137,95
19,28((10) 1,012,77
Matthew D. Clift — 105,00((4) 6.14 2/27/201¢
— 6,08%(5) 46.6¢ 2/21/202:
21,66%(9) 1,137,95
19,28((10) 1,012,77
David Montgomery 200,00( —(8) 13.47 6/28/201t
45,00( 90,00((4) 6.14 2/27/201¢
— 6,082(5) 46.6¢ 2/21/202:
21,66%9) 1,137,95
19,28((10) 1,012,77
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@)

@)

®)

(4)

®)

(6)

@)

®)

)

(10)

These options, granted on June 30, 2008, &4dwkeyear term and become exercisable in four eégs&lliments over four years, beginning
with the on-year anniversary date of the gre

These options, granted on June 28, 2006, &adwkeyear term. Twentfive percent (25%) of these options became exdstgsan July 7, 200
and the remaining shares became exercisable it iegtellments on a quarterly basis over the subsettwelve (12) quarter

These options, granted on May 15, 2008, hal@gear term and became exercisable in two egstdliments over two years, beginning
with the on-year anniversary date of the gre

These options, granted on February 27, 208% la 10year life and become exercisable in equal instailsever four years, beginning w
the onryear anniversary of the grant de

These options, granted on February 22, 204\e la 10-year life and become exercisable in égatdliments over three years, beginning
with the on-year anniversary of the grant de

These options, granted on December 21, 200& h 10-year life and became exercisable in égstallments over four years, beginning
with the on-year anniversary of the grant de

These options, granted on January 29, 200& &d.0-year life and become exercisable in eaqusthiiments over four years, beginning with
the on-year anniversary of the grant de

These options, granted on June 28, 2006, &adwkeyear term. Twentfive percent (25%) of these options became exdslgsan February 2
2008 and the remaining shares became exercisabtpiad installments on a quarterly basis over thsasguent twelve quarte

These PRSUs, granted on February 22, 201@reothree-year performance period ending DeceBihe2012. Payout of the awards is
dependent upon the achievement of certain perfarenaretrics within a range set forth by the Compéms&ommittee and the Board of
Directors of the Company, and is to occur no Itian the fifteenth day of the third month followiBgcember 31, 2012. The amounts in this
column represent potential future payout of the BRBased on achievement of the performance meifri@devel necessary to earn three
times the target award. These amounts do not s&Glysrepresent the amount the Named Executiviee@ffvill actually receive following
December 31, 2012, which may be within a range freno to three times the target awe

These PRSUSs, granted on February 22, 201/&r eothree-year performance period ending DeceBibe2013. Payout of the awards is
dependent upon the achievement of certain perforenaretrics within a range set forth by the Compéms&ommittee and the Board of
Directors of the Company, and is to occur no Itian the fifteenth day of the third month followiBgcember 31, 2013. The amounts in this
column represent potential future payout of the BRBased on achievement of the performance meifri@devel necessary to earn two til
the target award. These amounts do not necessapitgsent the amount the Named Executive Offickkaatually receive following
December 31, 2013, which may be within a range fzeno to three times the target award. These anmrldiscussed in detail in the
Compensation Discussion and Analysis section u“2011 and 2012 Compensation Acti(’
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Option Exercises and Stock Vested

The following table sets forth certain informati@yarding options exercised during the year endsgeBber 31, 2011, for our Named
Executive Officers. No stock awards held by our Mdrixecutive Officers vested during 2011.

Option Awards

Number of
Shares Value

Acquired on Realized on
Name Exercise (#) Exercise ($)
Mark Sarvary 45,000 $ 2,288,62
Dale E. Williams 201,08t 9,552,61!
Richard W. Anderso 87,50( 4,462,49:
Matthew D. Clift 265,00( 10,829,64
David Montgomery 200,00( 8,350,92.
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POTENTIAL PAYMENTS UPON TERMiNATION OR CHANGE IN CO NTROL

Tempur-Pedic International has entered into agreésrend adopted plans that require us to providgpensation and/or other benefits to
each Named Executive Officer during employmentiarttie event of that executive’s termination of ésgment under certain circumstances.
Those arrangements are described below.

Employment Arrangements, Termination of EmploymentArrangements and Change in Control Arrangements

The Company has entered into employment agreeméhitgach of its Named Executive Officers, whick described below. Definitions
of terms commonly used in the employment agreensrdscompensation plans are set forth below.

Certain Definitions

“ Good Reason” Mr. Sarvary’s employment agreement generallyirtesf “Good Reason” as relocation of his principatkplace, his
demotion from his position as Chief Executive Gdficor Tempur-Pedic International’s material breathis employment agreement. The
employment agreements for Messrs. Williams, Clif &nderson generally define “Good Reason” as eglon of their principal workplace, or
Tempur-Pedic International’s material breach ofrthenployment agreements.

“ For Cause.” The employment agreement for Mr. Sarvary gelhedefines “For Cause” as the employee’s (a) fwiland continued
failure to substantially perform the reasonablyigresd duties with Tempur-Pedic International, (baterial breach of his employment agreement
which is not cured within 30 days after receiptwitten notice of such breach, (c) material vi@atof any material written policy of Tempur-Pedic
International, (d) willful misconduct which is matly and demonstrably injurious to Tempur-Pediternational, (e) conviction by a court of
competent jurisdiction of, or his pleading guiltyrelo contendere to, any felony, or (f) commissid an act of fraud, embezzlement, or
misappropriation against Tempur-Pedic Internatiooah breach of fiduciary duty or the duty of ltiyaincluding, but not limited to, the offer,
payment, solicitation or acceptance of any unlawfide or kickback with respect to Tempur-Pedietnational’s business.

The employment agreements for Messrs Williamst @hfl Anderson each generally define “For Causehagmployee’s (a) willful and
continued failure to substantially perform his gasid duties with Tempur-Pedic International, (b)fuliengagement in illegal conduct which is
materially and demonstrably injurious to Tempur-iBédternational, (c) conviction of, or guilty plea nolo contendere to, any felony, or (d)
commission of an act of fraud, embezzlement, oappsopriation against Tempur-Pedic Internatiomadiuding, but not limited to, the offer,
payment, solicitation or acceptance of any unlawfide or kickback with respect to Tempur-Pedietnational’s business.

Mr. Montgomery’s employment agreement does notigmfor a “For Cause” termination, but does prouio& he can be immediately
terminated upon written notice on a variety of grds, including a serious breach of his employmgrgement or any willful neglect in the
discharge of his duties; he is guilty of fraud @hinesty, conduct tending to bring himself or Tamimternational Limited into disrepute,
conviction of criminal offence other than traffiolations not imposing custodial penalty; he becsmieunsound mind or a patient for purposes of
any statute relating to mental health; he devetogrig or alcohol addiction; he breaches the rmesgulations of a regulatory authority relevant t
Tempur-International Limited’s business or he reBiemployment under an agreement of equal or bettas with a successor of Tempur-
International Limited.

“ Change of Control.” The 2002 Stock Option Plan does not employ tinisn. However, under stock option award agreemamtered
into pursuant to that Plan, 50% of unvested stgtlons shall immediately vest upon (a) any salalioér substantially all of the assets of Tempur-
Pedic International and its subsidiaries, or (ky) m@rger or consolidation of Tempur-Pedic Intemmradi, or any transaction as a result of which
Tempur-Pedic International is acquired by the pasehof a majority of its outstanding Common Steska result of which, in each such case, the
holders of a majority of the outstanding CommoncEtieefore such merger, consolidation or sale ceabkeld, directly or indirectly, a majority of
the Common Stock of Tempur-Pedic International nragority of the common stock of the successorampur-Pedic International immediately
following such merger, consolidation or sale.
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Under the 2003 Equity Incentive Plan, as amendgtahge of Control” is generally defined as (a) equésition of a third party, unless
Tempur-Pedic International’s existing stockholdesatinue to hold at least 50% of the outstandinglst(b) an acquisition of more than 50% of the
total combined voting power of Tempur-Pedic Int¢iorgal’s outstanding securities pursuant to a telmdexchange offer made directly to Tempur-
Pedic International’s stockholders that the Boarelsdnot recommend the stockholders accept, (c)aperiod of 36 consecutive months or less,
there is a change in the composition of a majaftthe Board, without the approval of existing Bibarembers, or (d) if a majority of the Board
votes in favor of a decision that a Change in Goritas occurred. The 2003 Equity Incentive Plavigles, unless provided otherwise in the
specific award agreement, that upon a change itralda) any outstanding stock options or stockrapiation rights that are not fully exercisable
shall accelerate and become exercisable with regp&0% of those shares which are not then exastgs (b) any risk of forfeiture applicable to
restricted stock and restricted stock units whichdt based on achievement of performance goaldahse with respect to 50% of the restricted
stock and restricted stock units still subjectuobsrisk of forfeiture, and (c) all outstandingtrieded stock and restricted stock unit awards
conditioned on the achievement of performance galeddl be deemed to have been satisfied as to em@mumber of shares based on the assumed
achievement of all relevant performance goals hedength of time within the performance period ethihas elapsed prior to the Change in
Control.

Employment Arrangements

Mark Sarvary- On June 30, 2008 we entered into an employmeneagget with Mark Sarvary, providing for his employmas Presidel
and Chief Executive Officer of Tempur-Pedic Intdimaal. The agreement has an initial term of oreryad a perpetual one-year renewal term.
Either party may elect not to renew the agreemgran written notice, 90 days prior to the expinataf the initial or renewal term. Mr. Sarvary’s
agreement provided for an annual base salary d3,$08, subject to annual adjustment by our Boafdiafctors beginning January 1, 2009, a
variable performance bonus set to a target of Mrv&y’s base salary if certain criteria are met] aptions to purchase shares of our common
stock. In addition, he received a hiring bonus23&000 to help defray certain expenses not covgydte relocation policy offered to senior
management, of which fifty percent was payable upencommencement of his employment and fifty pereeas paid upon the first anniversary of
his employment.

Dale E. Williams- On March 5, 2008, we entered into an amendedestdted employment agreement with Dale E. Williare8ecting
his promotion to Executive Vice President in 200fe agreement provides for his employment as EkexhMice President, Chief Financial Offic
and Secretary, or such other executive positianagsbe assigned from time to time by our Chief Exiee Officer. The agreement has an initial
term of one year and a perpetual one-year ren@nal Either party may terminate the agreement, upitten notice, 90 days prior to the
expiration of the initial or renewal term. The agmeent provided for an annual base salary of $225 @fbject to annual adjustment by our Boar
Directors, a variable performance bonus set togetaf Mr. Williams’ base salary if certain crii@are met, and options to purchase shares of
Tempur-Pedic International Inc. common stock.

Richard W. Anderson On July 6, 2006, we entered into an executiveleynpent agreement with Richard W. Anderson, effectluly 18,
2006, providing for his employment as Executivee/Rresident, President North America or such atRecutive position as may be assigned from
time to time by our Chief Executive Officer. Ther@gment has an initial term of one year and a peapene-year renewal term. Either party may
terminate the agreement, upon written notice, 9@ gaior to the expiration of the initial or rendvi@rm. The agreement provided for an annual
base salary of $300,000, subject to annual adjustineour Board of Directors, a variable performabonus set to a target of Mr. Anderson’s base
salary if certain criteria are met, a one-timergrbonus and options to purchase shares of Tengulic-Fhternational Inc. common stock.
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Matthew D. Clift- On December 1, 2004, we entered into an execathygoyment agreement with Matthew D. Clift, prawigl for his
employment as Executive Vice President, Operatiorssich other executive position as may be assiffoettime to time by our Chief Executive
Officer. The agreement has an initial term of omaryand a perpetual ogear renewal term. Either party may terminate tire@ment, upon writte
notice, 90 days prior to the expiration of theialibr renewal term. The agreement provided foammual base salary of $300,000, subject to annual
adjustment by our Board of Directors, a variablggrenance bonus set to a target of Mr. Clift's baakary if certain criteria are met, a one-time
hiring bonus, options to purchase shares of TerRadlic International Inc. common stock, and a go&néstricted stock units.

David Montgomery- On September 12, 2003, we entered into an execeinployment agreement with David Montgomery, afie
February 24, 2003, providing for his employmenEascutive Vice President and President, Tempumthatégonal Limited, or such other executive
position as may be assigned from time to time byGhief Executive Officer. The agreement providest employment shall continue unless and
until terminated by either party. Mr. Montgomeryyrtarminate employment with six months written netiWe may terminate employment witt
months written notice. The agreement provided foamnual base salary of £192,500, subject to aradjastment by our Board of Directors, and a
variable performance bonus set to a target of Mmtgomery’s base salary if certain criteria are.met

Termination of Employment Arrangements and Changein Control Arrangements

Each of the Company’s Named Executive Officerseatétled to receive certain compensation and/oemltienefits if their employment
were terminated under various circumstances. Reotgny severance and benefits is conditionecherNamed Executive Officer signing a rele
and waiver of claims in a form satisfactory to Tempedic International or Tempur-International Ltiedi, as applicable. No Named Executive
Officers are entitled to groages associated with taxes owed on Change in Capaisohents or taxes due to Section 280G of the CBgethe term:
of their employment agreements our executive effi@are prohibited from disclosing certain confitirinformation and trade secrets, soliciting
any employee for one or, for Mr. Sarvary, two ydatlewing termination of their employment and worg with or for any competing companies
during their employment and for one or, for Mr. \&ay, two years thereafter.

The table below sets forth the amounts payabled¢h &lamed Executive Officer assuming the executffieer’'s employment had
terminated under various scenarios on Decembe2@1, (the last business day of fiscal 2011). Exespitherwise expressly indicated, the amc
set forth in the table below do not represent tiead sums a Named Executive Officer would recdits employment were terminated or there
were a change of control of Tempur-Pedic IntermatioRather, the amounts below generally represegtestimates, based upon assumptions
described in the footnotes to the table, of cenpaiyments and benefits that the Named Executivieddff who were employed by Tempur-Pedic
International or any of its subsidiaries on Decengiie 2011 would have been entitled to receivedradof the identified events occurred on such
date. Moreover, for all of the Named Executive €&fs, the amounts set forth in the table necegsael based upon the benefit plans and
agreements that were in effect as of December@ill.2Payments which Tempur-Pedic International maite in the future upon an employee’s
termination of employment or upon a change of admf Tempur-Pedic International will be based upemefit plans and agreements in effect at
that time, and the terms of any such future plantsagreements may be materially different thartehms of our benefit plans and agreements as of
December 31, 2011. The fair value of the equityrawaeflects the intrinsic value of unvested stoplions and PRSU, whose vesting is acceleratec
or continued due to the termination or change ofroh, assuming a closing price of our common smeclbecember 31, 2011 of $52.53.
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Termination Employee Termination Termination Termination Change of
By Company Resignation By Company Due to Dueto Change o Control and
] Without Cause For Good Reasol For Cause  Disability Death Control  Termination
Name Benefits and Payment () (1) (XEY) ® ® @) ® @) ® 2 ® 2
Mark Sarvary Cash Severance( $ 2,336,47. $ 2,336,47. — $ 787,50($ 787,50 — —
Annual Incentive
Payment (4 787,50( 787,50( — 787,50( 787,50( — —
Acceleration of equity
awards (5, 10,062,00 10,062,00 — 10,062,00 13,318,96 — 13,318,96
Health and Welfare
Continuation (6 26,02¢ 26,02¢ — — — — —
Dale E.
Williams Cash Severance ( 372,00( 372,00( — — — — —
Annual Incentive
Payment (4 204,60( 204,60( — 204,60( 204,60( — —
Acceleration of equity
awards (8 — — — 35,58( 921,28t 35,58(  3,008,83
Health and Welfare
Continuation (6 13,01 13,01« — — — — —
Richard W.
Andersor  Cash Severance ( 360,00( 360,00( — — — — —
Annual Incentive
Payment (4 198,00( 198,00( — 198,00( 198,00( — —
Acceleration of equity
awards (9 — — — 35,58( 921,28t 35,58(  3,473,66:
Health and Welfare
Continuation (6 13,01 13,01« — — — — —
Matthew D.
Clift Cash Severance ( 382,00( 382,00( — — — — —
Annual Incentive
Payment (4 210,10( 210,10( — 210,10( 210,10( — —
Acceleration of equity
awards (10 — — — 35,58( 921,28t 35,58(  3,356,76:
Health and Welfare
Continuation (6 10,72t 10,72t — — — — —
David
Montgomery Cash Severance (1 397,78 397,78 — SeeFN1 SeeFN1 — —
Annual Incentive
Paymen — — — — — — —
Acceleration of equity
awards (13 — — — 35,58( 921,28t 35,58(  3,008,83!
Health and Welfare
Continuation — — — — — — —
Pension Benefits (1¢ 39,77¢ 39,77¢ — — — — —
Car Allowance (15 24,06( 24,06( — — — — —

(1) Excludes amounts for both unpaid, earned salanf@matccrued, unused vacatic

(2)  The executive officers’ employment agreemeiatsiot provide for any payments solely due to aagkdn control of Tempur-Pedic
International or Tempur-International Limited, ggpblicable. To the extent equity award agreemeiggdr acceleration of vesting of awards,
such accelerations are noted in the column andpéeific details are described in separate footnol® the extent a termination of
employment occurs in connection with a change imrob, any severance or bonus payments would omlgnade to the extent the termina
qualified as a termination by the Company withause or as a resignation by the employee for geasbn, and such payments are
described in the appropriate column in the ta

(3) For Mr. Sarvary, the amount presented undshGeverance for Termination by Company withouts8aand for Employee Resignation for
Good Reason includes two years of base salary eeldug benefit continuation payments and a lump aomount equal to the pmata portior
of base salary. Upon Termination as a result oftibeaDisability, Mr. Sarvary will receive a lumprs payment equal to the pro-rata portion
of base salary
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(4)

®)

(6)

@)

®)

)

Incentive compensation is calculated at taaget represents the pro-rata portion of the taxgetunt with respect to the year in which the
termination or death/disability occurs. Refer tmffipensation Discussion and Analysis — 2011 and Z@ipensation Actions” for a
discussion of each Named Executive Off's Target incentive compensati

The acceleration of equity awards represdmddir value of awards that would accelerate wmEsting as of the event date. Mr. Sarvary’s
stock option agreement dated June 30, 2008 prottdesf he is terminated without cause, resigmgfmd reason, is terminated as a rest
death or disability or is terminated upon TempudiPénternationak election not to renew his employment agreeméntdxt installment ¢
225,000 unvested options as of the date precediéngtmination will accelerate. In the event othaiege in control, if Mr. Sarvary is
terminated without cause or resigns for good reéasmlefined in his employment agreement) withialte months of the change in control,
his next installment of 225,000 unvested optiornkaticelerate as of the date preceding his terianaMr. Sarvary’'s PRSU agreements
dated February 22, 2010 and 2011 provide that i herminated without cause, resigns for goodaeais terminated as a result of death or
disability, and in the event of a change in contifdiir. Sarvary is terminated without cause origas for good reason (as defined in his
employment agreement) within twelve months of thaenge in control, his target PRSU awards immeljiatst.

For Mr. Sarvary, the continuation of welfaenkfits will continue for a period of two yearsridl other Named Executive Officer’s (except
for Mr. Montgomery) the continuation of welfare ledits is for a period of twelve montt

For Messrs. Williams, Clift and Anderson, #imaount presented under Cash Severance for Teronnagi Company without Cause and for
Employee Resignation for Good Reason representse¢weonths of base salal

The acceleration of equity awards represdmddir value of awards that would accelerate wmEsting as of the event date. Mr. William’s
stock option agreement dated February 27, 2009ges\that if he is terminated without cause orgesifor good reason (as defined in his
employment agreement) within twelve months of thenge in control, his next installment of unvesiptions will accelerate as of the date
preceding his termination. Mr. Williams’ stock agiagreement dated February 22, 2011 providesfthatis terminated due to disability,
death, change in control, or in the event of a ghan control, if Mr. Williams is terminated withboause or resigns for good reason (as
defined in his employment agreement) within twetvenths of the change in control, his remaining stee options immediately vest. Mr.
Williams’ PRSU agreements dated February 22, 20002811 provide that if he is terminated due taltear in the event of a change in
control, if Mr. Williams is terminated without caasr resigns for good reason (as defined in hideymgent agreement) within twelve
months of the change in control, his target PRSdrd&immediately ves

The acceleration of equity awards represdmddir value of awards that would accelerate weEsting as of the event date. Mr. Anderson’s
stock option agreements dated January 29, 200&emdiary 27, 2009 provide that if he is terminatétiout cause or resigns for good
reason (as defined in his employment agreementtjmiitvelve months of the change in control, histriestallment of unvested options will
accelerate as of the date preceding his terminalonAnderson’s stock option agreement dated Faatyr@2, 2011 provides that if he is
terminated due to disability, death, change in@dnor in the event of a change in control, if Minderson is terminated without cause or
resigns for good reason (as defined in his employragreement) within twelve months of the changeointrol, his remaining unvested
options immediately vest. Mr. Anderson’s PRSU agreets dated February 22, 2010 and 2011 providefthatis terminated due to death,
or in the event of a change in control, if Mr. Anslen is terminated without cause or resigns fordgeason (as defined in his employment
agreement) within twelve months of the change imtrad, his target PRSU awards immediately v
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(10)

(11)

(12)

(13)

(14)

(15)

The acceleration of equity awards represtgt$air value of awards that would accelerate wasting as of the event date. Mr. Clift's stock
option agreement dated February 27, 2009 provitasfthe is terminated without cause or resigmgfod reason (as defined in his
employment agreement) within twelve months of thenge in control, his next installment of unvesiptions will accelerate as of the date
preceding his termination. Mr. Clift’'stock option agreement dated February 22, 20dvides that if he is terminated due to disabilitgath
change in control, or in the event of a changeoimtrol, if Mr. Clift is terminated without cause signs for good reason (as defined in his
employment agreement) within twelve months of thenge in control, his remaining unvested optionmédiately vest. Mr. Clift's PRSU
agreements dated February 22, 2010 and 2011 prthatle he is terminated due to death, or in thene of a change in control, if Mr. Clift
terminated without cause or resigns for good reéasmefined in his employment agreement) withialte months of the change in control,
his target PRSU awards immediately vi

For Mr. Montgomery, the amount presented under Gasterance for Termination by Company without Causkfor Employee Resignati
for Good Reason includes a lump sum payment equaie year of base sala

For death while in service to the Compangumnce coverage exists which will provide for firtimes base salary paid in a lump sum, of
which the payout as of December 31, 2011 would feen $1,591,148: this benefit is available tetler employees who work in the
United Kingdom (UK) at three (3) times base salémyaddition, a widows benefit insurance contract exists that pays asuatrof up to 259

of base salary until normal retirement age of 85;gayout for this component would have been $128%as of December 31, 2011. The
widow’s benefit is only available to Mr. Montgomery

Mr. Montgomery also has Company-provided insuraameerage providing a lump sum of four times basargat the time he experiences
an iliness or injury preventing him from futuredee. The payout as of December 31, 2011, wouleHeen $1,591,148; this benefit is
available to all other members of the managemem t@ the UK at three (3) times base salary. Inctse of long term disability, permanent
health insurance coverage will be provided equé&bd of salary until normal retirement age; thequayfor this component is also covered
by an insurance contract and would have been $3662s of December 31, 2011. The permanent higalihance coverage benefit is only
available to Mr. Montgomen

The acceleration of equity awards represthrtgair value of awards that would accelerate wgesting as of the event date. Mr.
Montgomery’s stock option agreement dated Febr@a@n2009 provides that if he is terminated withoatise or resigns for good reason (as
defined in his employment agreement) within twetvenths of the change in control, his next instafitraf unvested options will accelerate
as of the date preceding his termination. Mr. Momgry’s stock option agreement dated February @21 provides that if he is terminated
due to disability, death, change in control, othie event of a change in control, if Mr. Montgomeryerminated without cause or resigns for
good reason (as defined in his employment agregmathiin twelve months of the change in controf hémaining unvested options
immediately vest. Mr. Montgomery’s PRSU agreemelated February 22, 2010 and 2011 provide that i herminated due to death, or in
the event of a change in control, if Mr. Montgomeryerminated without cause or resigns for go@doe (as defined in his employment
agreement) within twelve months of the change imtrad, his target PRSU awards immediately v

For Mr. Montgomery, the amount presented uigmsion benefits for Termination by Company withGause and for Employee
Resignation for Good Reason includes continuatfqgreasion benefits for a period of twelve mon

For Mr. Montgomery, the amount presented ui@# allowance benefits for Termination by Compaiithout Cause and for Employee
Termination for Good Reason includes continuatibcan allowance benefits for a period of twelve itisn
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DIRECTOR COMPENSATION

Overview of Director Compensation Program

The Company’s non-employee directors receive theviing annual compensation for their service om Board of Directors:

Annual Retainer $55,000, payable in equal quarterly installme

Annual Equity Award Grant: An annual equity award targeted at $80,000, reptegp25% grants of
options and 75% DSU

Annual Non-executive Chairman of the Board Retainer $25,000 cash retainer and a supplemental equityd targeted at
$60,000, representing 25% grants of options and D&%rred Stock
Units (DSUs).

Annual Committee Chair Retaine e Audit Committee Chair receives a cash retainerl&,®00.
e Compensation Committee Chair receives a cash egtafrf510,000
e Nominating and Governance Committee Chair receavesst
retainer of $5,00C
Committee Member Retainel e Each Audit Committee member receives a cash retair18,000
e Each Compensation Committee member receives aretsher of
$10,000.
e Each Nominating and Governance Committee memiseives a
cash retainer of $5,00
Expense Reimbursemen Reimbursement of reasonable expenses incurretkinditig meetings
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The following table sets forth the cash, equity algaand other compensation earned, paid or awaagatie case may be, to each of the
Company’s noremployee directors during the year ended Decenthe2@®L1. Mr. Sarvary does not receive any additioampensation for servir
on the Board.

Fees Earnec

or Paid Option Stock
in Cash ($) Awards Awards Total

Name @ (OIO) @ ®

Evelyn S. Dilsave $ 73,000 $ 20,00((2) $ 60,00(3) $  153,00(
Frank Doyle 101,00( 20,00((2) 60,00((3) 181,00(
John A. Heil 72,50( 20,00((2) 60,00((3) 152,50(
Peter K. Hoffmar 93,00( 20,00((2) 60,00((3) 173,00(
Sir Paul Judg: 83,00( 20,00((2) 60,00((3) 163,00(
Nancy F. Koehr 78,00( 20,00((2) 60,00((3) 158,00(
Christopher A. Mast: 67,50( 20,00((2) 60,00((3) 147,50(
P. Andrews McLan 82,50( 35,00((2) 105,00((3) 222,50(
Robert B. Trussell, J 55,00( 20,00((2) 60,00((3) 135,00(

(1) Director compensation is based on the Boaed,yehich is the period from one annual meetinthéonext annual meeting. The amounts shown
are pro-rated for fiscal year 2011, and do notesgnt the amounts each director will earn fron2®EL Annual Meeting until the 2012 Annual
Meeting.

(2) Stock option grants covering 679 shares ofrmomstock were made to each non-employee Directdypuil 26, 2011 at an exercise price of
$61.72 and a fair value of $29.45 per share, atidrpcovering an additional 509 shares were gdartt¢he Nonexecutive Chair of the Boar
The option awards vest in four equal incrementieend of July 2011, October 2011, January 20#22qmil 2012. Vesting of each option
award is subject to the applicable grant recipimimbg a member of the Board or serving as Non-dkecChair of the Board, as of the
applicable vesting dat

(3) DSU grants covering 972 shares of common stwerie made to each non-employee Director on ArilZD11 at a fair value of $61.72, and
DSUs covering an additional 729 shares were graotdie Non-executive Chair of the Board. The DSEst in four equal increments at the
end of July 2011, October 2011, January 2012 arrd 2p12. Vesting of each DSU is subject to thelmaple grant recipient being a member
of the Board or serving as Non-executive ChaihefBoard as of the applicable vesting date. All B3Ihich become vested shall be paid on
the third anniversary date of the Grant Date applie to each DSLU

(4) For DSU awards and stock options grantedy#hae set forth is the grant date fair value, iocsidance with FASB ASC 718. See the

Company’s Annual Report for the year ended Decer@8beR011 for a complete description of the valwrai The following table sets forth the
aggregate number of option awards and stock aveandsanding for each director as of December 3112
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Aggregate Aggregate
Option Awards DSU Awards
Outstanding Outstanding as of

as of December 31, 2011
Name December 31, 201  Unvested Vested
Evelyn S. Dilsave 12,11« 48€ 1,68¢
Frank Doyle 98,92: 48€ 1,68¢
John A. Heil 3,32¢ 48¢€ 1,68¢
Peter K. Hoffmar 80,97: 48¢€ 1,68¢
Sir Paul Judgs 7,728 48€ 1,68¢
Nancy F. Koehr 88,97: 48¢€ 1,68¢
Christopher A. Mast 60,52 48€ 1,68¢
P. Andrews McLan 5,81t 85C 2,951
Robert B. Trussell, J 24,92: 48€ 1,68¢

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires that dlarPedic International’s executive officers, diars, and persons who own more than
5% of our common stock to file reports of ownersdiiygl changes in ownership with the SEC. Basedysoteh review of the copies of reports
furnished to us, Tempur-Pedic International belethat during the year ended December 31, 201é&xdsutive officers, directors, and greater than
5% stockholders complied with all Section 16(ah{jlrequirements except that each of Messrs. Sgndarderson, Clift, Montgomery, Patrick,
Williams and Rao and Ms. Jones filed Form 4s répgithe grant of one award of stock options on Baty 25, 2011 instead of February 24, 2011.

Certain Relationships and Related Transactions

During 2011 there were no related party transastamdefined under the Company’s policy Governiaafed Party Transactions or the
rules of the SEC or NYSE.
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PROPOSAL TWO
RATIFICATION OF INDEPENDENT AUDITORS

We are asking stockholders to ratify the appointneéirnst & Young LLP as Tempur-Pedic Internatitmadependent auditors for the
year ending December 31, 2012. Ernst & Young bedamédependent auditors for Tempur-Pedic Intéonat after Tempur-Pedic International
acquired Tempur World, Inc. in 2002. RepresentativfeErnst & Young LLP are expected to be presetit@Annual Meeting and will have the
opportunity to make a statement if they desireaaal It is also expected that they will be avaddab respond to appropriate questions.

VOTE REQUIRED

The affirmative vote of a majority of the sharesofmmon stock present entitled to vote and at thieudl Meeting is required to ratify
such appointment.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VAH“FOR” THE RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP TO SERVE AS TEMPUR-PEDIC INTERNADNAL'S INDEPENDENT AUDITORS FOR THE YEAR ENDING
DECEMBER 31, 2012.

Fees for Independent Auditors During the Years Endeé December 31, 2011 and 2010

The aggregate fees for professional services reddsy Ernst & Young LLP for the years ended Decem3fie 2011 and 2010 were
approximately as follows (amounts represent feksdhiin thousands):

2011 2010
Audit fees(1) $ 1,76C $ 1,631
Audit -related fees(2) 8 131
Tax fees(3) 165 42C
All other fees — —
Total $ 1,93: $ 2,18

(1) Audit fees billed for 2011 and 2010 were refatie services provided in connection with the aofibur financial statements, management’s
assessment of the effectiveness of our internata@loover financial reporting and the effectivene$sur internal control over financial reporting a

of and for the years ended December 31, 2011 ahd, 20e statutory audits of certain internationddsidiaries and the reviews of our quarterly
financial statements.

(2) Audit-related fees include fees for servicdatesl to consultation on accounting standardsamstictions.
(3) Tax fees include fees for tax compliance, @@ and tax planning.
Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditor

The Audit Committee is responsible for appointisgtting compensation, and overseeing the workeofrttiependent auditor. The Audit
Committee has established a policy regarding ppeesal of all audit and non-audit services provitlgdhe independent auditor.

On an ongoing basis, management communicates ispe@fects and categories of service for whichableance approval of the Audit
Committee is requested. The Audit Committee revithgse requests and advises management if the Gtammapproves the engagement of the
independent auditor. On a periodic basis, manageraparts to the Audit Committee regarding the akspending for such projects and services
compared to the approved amounts. The projectsategiories of service are as follows:
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Audit —Annual audit fees relate to services rendered imection with the audit of Tempur-Pedic Internasibmconsolidated financial
statements and the quarterly reviews of finand@ksents included in Tempur-Pedic Internationgliarterly report on Form 10-Q and registration
statements filed with the SEC.

Audit Related Services Audit related services include fees for servicdateel to consultation on accounting standardsamrstictions,
statutory audits, and business acquisitions.

Tax —Tax services include fees for tax compliance, @wae, and tax planning.
Other Services -Other services are pre-approved on an engagemeetigggement basis.

During the last two years ended December 31, 26112810, the Audit Committee approved 100% of theiARelated Service and 100%
of the Tax services.

Audit Committee Report

The information contained in this report shall let deemed to be “soliciting material” or “filed” omcorporated by reference in future
filings with the Securities and Exchange Commissioisubject to the liabilities of Section 18 of thxchange Act, except to the extent that Te-
Pedic International specifically incorporates it bgference into a document filed under the Seagifict or the Exchange A

The Audit Committee of the Board of Directors ispensible for providing independent, objective sighit with respect to the Company’s
accounting and financial reporting functions, indrand external audit functions, and system @frivel controls regarding financial matters and
legal, ethical and regulatory compliance. During 2the Audit Committee was composed of five doextFrank Doyle, Evelyn S. Dilsaver, Peter
K. Hoffman, Sir Paul Judge and Nancy F. Koehn, edahhom the Board of Directors has determinedrigdépendent” as defined in the applicable
rules of the New York Stock Exchange and the SHt@. Board of Directors has also determined thatDdyle, Ms. Dilsaver, Mr. Hoffman, and ¢
Paul Judge are “audit committee financial expeatstlefined under the applicable rules of the Seesiand Exchange Commission. The charter of
the Audit Committee is available on Tempur-Pedielnational’'s website dittp: // investor.tempurpedic.comhder the caption “Corporate
Governance.”

Management is responsible for the Company’s intermatrols and financial reporting processes. E€nsoung LLP, the Company’s
independent certified public accountants, is resjiida for performing an independent audit of thenpany’s consolidated financial statements and
the effectiveness of the Company’s internal costmler financial reporting in accordance with trendards of the Public Company Accounting
Oversight Board (United States) (PCAOB) and toas®ports thereon. The Audit Committee’s respolisilis to monitor and oversee these
processes.

In connection with its responsibilities, the Au@idmmittee met on ten occasions during 2011, eithperson or via teleconference. These
meetings involved representatives of managemeetnal auditors and the independent accountantsalyianent represented to the Audit
Committee that the Company’s consolidated finarstizlements were prepared in accordance with atiogysrinciples generally accepted in the
United States of America, and the Audit Committas feviewed and discussed with management, inteutéiors and the independent accountants
the audited consolidated financial statements. Atndit Committee has also discussed with internditaus and the independent accountants, with
and without management present, the evaluatiotteeo€ompany’s internal controls and the overallitaf the Company’s financial reporting.

The Audit Committee has discussed with the indepehdccountants the matters required by StatenmeAtiditing Standards No. 61
(Communication with Audit Committees) as amended amadopted by the PCAOB in Rule 3200T. The AGditnmittee received from the
Company'’s independent accountants written discésstequired by the applicable standards of thei®@ompany Accounting Oversight Board
and the Audit Committee has discussed with thegaddent accountants that firm’s independence.
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Based upon the Audit Committee’s discussions wilmagement, internal auditors and the independentatants, and the Audit
Committee’s review of the audited consolidatedritial statements, evaluations of the Company’sriatecontrols, and the representations of
management, internal auditors and the independeouatants, the Audit Committee recommended thaBibard of Directors include the audited
consolidated financial statements in the CompaAwisual Report on Form 10-K for the year ended Ddmem31, 2011, filed with the SEC.

Submitted by

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

Sir Paul Judg

Nancy F. Koeht
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PROPOSAL THREE
ADVISORY VOTE TO APPROVE THE COMPENSATION OF NAMED EXECUTIVE OFFICERS

The recently enacted Dodd-Frank Wall Street Refanoh Consumer Protection Act of 2010, or the DodahkrAct, enables our
stockholders to vote to approve, on an advisorylfiraling) basis, the compensation of our Named &kex Officers as disclosed in this proxy
statement in accordance with the SEC’s rules. 120 accordance with the Board’s recommendatlios Company’s stockholders
overwhelmingly voted for the option to hold suchierannually.

As described in detail under the heading “Execufeenpensation and Related Information — Compens&tiscussion and Analysis,”
above, our executive compensation programs argmsito attract, motivate, and retain our managétaémnt, including the Named Executive
Officers and to reward them for strong Companygrenfince and successful execution of our key busipless and strategies. Under these
programs, our Named Executive Officers are rewafdethe achievement of specific annual, long-temd strategic goals and the realization of
increased stockholder value. The Compensation Gtieeof the Board of Directors regularly reviews Company’s compensation programs to
confirm that they are achieving these goals. Rleead the “Compensation Discussion and Analys&bove, for additional details about our
executive compensation programs, including inforomaabout the compensation of our Named Executiffieéds in 2011.

We are asking our stockholders to indicate thgipsut for our Named Executive Officer compensatsrdescribed in this proxy
statement. This proposal, commonly known as a-tsapay” proposal, gives our stockholders the opputy to express their views on our Named
Executive Officerscompensation. This vote is not intended to addragsspecific item of compensation, but ratheraberall compensation of o
Named Executive Officers and the philosophy, peicnd practices as described in this proxy statenfecordingly, we will ask our stockholde
to vote “FOR” the following resolution at the Andddeeting:

“RESOLVED, that the compensation paid to the comfsaNamed Executive Officers, as disclosed purstitem 402 of
Regulation S-K, including the Compensation Disaussind Analysis section, compensation tables ardtige discussion, is
hereby APPROVED on an advisory basis.”

VOTE REQUIRED

The affirmative vote of the majority of shares reisand entitled to vote on the proposal will bguieed to approve Proposal Three. The
say-on-pay vote is advisory, and therefore notibmén Tempur-Pedic International, its Compensa@ommittee or Board of Directors. The
Board of Directors and the Compensation Committdaesthe opinions of our stockholders and, to ttterg there is any significant vote against
Named Executive Officer compensation as disclosdtis proxy statement, we will consider our stamlllers concerns and the Compensation
Committee will evaluate whether any actions areeasary to address those concerns.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VAH“ FOR ” THE ADVISORY VOTE TO APPROVE THE
COMPENSATION OF NAMED EXECUTIVE OFFICERS.
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OTHER INFORMATION
Stockholder Proposals For 2013 Proxy Statement

To be considered for inclusion in our proxy statetrfer the 2013 annual meeting, stockholder prolsasaist be submitted in writing and
received by us no later than 5:00 p.m., local tioreNovember 16, 2012, at the following address:

Corporate Secretary
Tempur-Pedic International Inc.
1713 Jaggie Fox Way
Lexington, Kentucky 40511

In addition, a stockholder may bring business leefbe annual meeting, other than a proposal indliirdéhe proxy statement, or may
submit nominations for directors, if the stockheldemplies with the requirements specified in Adtitt, Section 2.12 of Tempur-Pedic
International’s By-laws. The requirements include:

e providing written notice that is received by TamyPedic International’s Corporate Secretary betwdevember 26, 2012 and
December 26, 2012 (subject to adjustment if the dathe 2013 annual meeting is moved by more 8@adays, or delayed by more
than 60 days, from the first anniversary date ef2012 annual meeting, as provided in Article d¢t®n 2.12 of the E-laws); anc

e supplying the additional information listed in Alf# 1, Section 2.12 of the E-laws.

Annual Report on Form 10-K
Our Annual Report on Form 10-K for the year endeg@nber 31, 2011 is available without charge tt stmckholder, upon written

request to the Corporate Secretary of Tempur-HatBenational at our principal executive officesldfl3 Jaggie Fox Way, Lexington, Kentucky
40511 and is also available at on our websitehétp: // investor.tempurpedic.comhder the caption “SEC Filings.”

Stockholders Sharing an Address

Only one copy of our Annual Report on Form 10-KgBr Statement or Notice of Internet Availability Bfoxy Materials is being
delivered to multiple security holders sharing ddrass unless we have received instructions todhtrary from one or more of the stockholders.

We will deliver promptly upon written or oral recgtea separate copy our Annual Report on Form 1wKProxy Statement or Notice of
Internet Availability of Proxy Materials to any stdholder at a shared address to which a single obpither of those documents was delivered. To
receive a separate copy of our Annual Report omF@-K, Proxy Statement or Notice of Internet Ashility of Proxy Materials, or if two
stockholders sharing an address have receiveddpiesof any of these documents and desire toreakive one, you may write the Corporate
Secretary of Tempur-Pedic International at ourgpal executive offices at 1713 Jaggie Fox Way,ihgton, Kentucky 40511 or call or call the
Corporate Secretary of Tempur-Pedic Internationé8@0) 878-8889.

Cost of Solicitation
Tempur-Pedic International will pay the costs dfating proxies from stockholders. Directors, enéee officers, and regular employees

may solicit proxies, either personally or by telepé, on behalf of Tempur-Pedic International, withadditional compensation, other than the time
expended and telephone charges in making suclitatitios.
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Other Matters

The Board of Directors knows of no other matterbeésubmitted at the meeting. If any other mageoperly come before the meeting, it
is the intention of the persons named in the eeddsrm of proxy to vote the shares they repreasrihe Board of Directors may recommend.

By Order of the Board of Director
" o - e

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

Lexington, Kentucky
March 16, 2012
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TEMPUR-PEDIC INTERNATIONAL, INC.

1713 JAGGIE FOX WAY
LEXINGTON, KY 40511

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic
delivery of information up until 11:59 P.M. Eastérime the day before
the meeting date. Have your proxy card in hand wlenaccess the web
site and follow the instructions to obtain youromts and to create an
electronic voting instruction form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gaitastructions up until
11:59 P.M. Eastern Time the day before the meetatg. Have your
proxy card in hand when you call and then folloe thstructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Vote Bssing, c/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred loy company in mailing

proxy materials, you can consent to receivingudllife proxy statements,
proxy cards and annual reports electronically viaa! or the Internet. T

sign up for electronic delivery, please follow thstructions above to vc

using the Internet and, when prompted, indicateytba agree to receive
or access proxy materials electronically in futyears.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

M41560-P19720 FEEP THIS POATION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

DETACH AND RETURN THIS PORTION ONLY

TEMPUR-PEDIC INTERNATIONAL, INC.

FOR the following proposals:
1 Election of Drectors
Nomineaes:

ta  Ewelyn 5. Disaver

b.  Frank Doyle

ic John A Haed

Id Peter K. Holfman

fe. Sir Paul ludge

Rancy F. Koehn

1g. Christopher A, Masto

I P Andrews Mdane

1. Mk Sarvary

|. Robert B, Trussed, Ir

The Board of Directors recommends you vote

Signatura [PLEASE SIGN WITHIN BOX]

Nata
Legte

For Against Abstain

e S e Y oo G oo RN o G e ST o Y s ) e R

O 0O o o o o

e R v (|

B I E TE T R EE R TR B

Please sign exactly as your namels} ppear(s) hereon. When sgning as attorney, exatutor, administrator, o other fiduciany, please give Tull tithe as such. Joint owners shoubkd each sign
personaly. All holders must sign. i a corporation or partnership, piaase sign in full corporate or partnershp name by authorized officer

=

The Board of Directors recommends you vote FOR For Against Abstain
proposals 2 and 3.

2. RATFICATONOFERNSTEYOUNGLLPASINDERENDENT (0 (0 O
AUTTORS

3. AN ADVISORY VOTE TOAPPROVE THE COMPENSATION ] [:I 0
OF NAMED EXECUTIVE OFFCERS

NOTE: This proxy Is revocable and the undersigned may revoks it at any time
prior to the Annual Mesting by giving written notice of such revocation to the
Corporate Secretary of Tempur-Pedic International prior to the meating or by
filing with the Corporate Secretary of Tempur-Pedic Intemational prior to the
mesting a later-dated proxy, Should the undersigned be present and want to
vote in person at the Annual Mesting, or at any postponement or adjoumment
thereo!, the undersigned may revoke this proxy by ghving written notice of such
revocation to the Corporate Secretary of Tempur-Pedic international on a form
provided at the Annual Mesting. The undersigned hersby acknowledges recaipt
of a Notice of Annual Meeting of Stockhalders of Tempur-Pedic Intermational
called for April 25, 2012 and the Proxy Statement for the Annual Meeting prior
to the signing of this proxy,

Segnature (ot Owners) Data
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Form 10-K for the year ending December 31, 20ltice of the Annual Meeting and Proxy Statement
are available at www.proxyvote.com

MAT56T-PSTI0

TEMPUR-PEDIC INTERNATIONAL INC.
Annual Meeting of Stockholders
April 25,2012 10:00 AM
This proxy is solicited by the Board of Directors

The undersigned stockholder of TEMPUR-PEDIC INTERNATIONAL INC., a Delaware corporation, hereby acknowledges receipt of the Notice of
Annual Meeting of Stockholders and Praxy Statement, each dated March 16, 2012, and hereby appoint Bhaskar Rao and Dale E. Williams, each
of them, as proxies and attorneys-in-fact, with full power of substitution, on behalf and in name of the undersigned, to represent the undersigned
at the 2012 Annual Meeting of Stockholders of Tempur-Pedic International Inc. to be held at 10:00 a.m., local time, on Aprl 25, 2012 at the
offices of Bingham McCutchen LLP. 13th Floor, One Federal Street, Boston, Massachusetts 02110 or at any adjournments thereof, and to vote all
shares of commion stock which the undersigned would be entitled to vote, if personally present, on the matters set forth on the reverse side and,
in accordance with their discretion, on any other business that may come before the Annual Meeting, and revokes all praxies previously given by
the undersigned with respect to the shares covered hereby

This proxy is revocable and the undersigned may revoke it at any time prior to the Annual Meeting by giving written notice
of such revocation to the Secretary of Tempur-Pedic International prior to the meeting or by filing with the Secretary of
Tempur-Pedic International prior to the meeting a later-dated proxy. Should the undersigned be present and want to vote in person
at the Annual Meeting, or at any postponement or adjournment thereof, the undersigned may revoke this proxy by giving written
notice of such revocation to the Secretary of Tempur-Pedic International on a form provided at the Annual Meeting. The undersigned
hereby acknowledges receipt of a Notice of Annual Meeting of Stockholders of Tempur-Pedic International Inc. called for April 25, 2012,
Proxy Statement and Annual Report on Form 10-K for the year ended December 31, 2011 prior to the signing of this proxy.

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO CONTRARY DIRECTION 1S INDICATED, WILL BE VOTED FOR THE ELECTION OF
DIRECTORS, FOR THE RATIFICATION OF ERNST & YOUNG AS INDEPENDENT AUDITORS, FOR THE ADVISORY VOTE ON EXECUTIVE
COMPENSATION AND AS SAID PROXIES DEEM ADVISABLE ON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING.
(IMPORTANT - PLEASE SIGN AND DATE THIS PROXY ON THE REVERSE SIDE OF THIS CARD)

Continued and to be signed on reverse side




