TEMPUR SEALY INTERNATIONAL, INC.
Executive Compensation “Clawback” Policy
If the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”), of
Tempur Sealy International, Inc. (the “Company”), determines that a Covered Employee (as defined below) has
engaged in fraud, willful misconduct or gross negligence that directly caused or otherwise directly contributed to the
need for a material restatement of the Company’s financial results in order to comply with federal securities laws,
the Committee will review all “performance-based compensation” awarded to or earned by such Covered Employee
where the performance measurement period for such compensation includes any fiscal period(s) affected by the
restatement. “Performance-based compensation” includes all annual incentives and long-term incentives with
performance features based on the Company’s financial performance, whether paid in cash or in equity, where the
award or size of the award was contingent on such performance.
If the Committee determines, in its reasonable discretion, that any such performance-based compensation would not
have been paid or would have been at a lower amount had it been based on the restated financial results, it will
report its conclusions to the Board. If the Board determines action is necessary or appropriate, the Board may within
12 months of such a restatement, to the extent permitted by applicable law, seek recoupment from such Covered
Employee of the portion of such performance-based compensation that is greater than that which would have been
awarded or earned had such compensation been calculated on the basis of the restated financial results. Any such
recoupment effort authorized by the Board shall be subject to the provisions of applicable compensation or
employment agreements, including dispute resolution procedures. This policy shall be incorporated by reference
into and shall apply to all performance-based compensation plans and awards granted on or after its adoption by the
Board.
The Board shall not be required to pursue recoupment if the Board determines that to do so would be (i)
unreasonable or (ii) contrary to the interests of the Company. In making such determination, the Board shall take
into account such considerations as it deems appropriate including, but not limited to: (A) the likelihood of success
in recovering the excess compensation under governing law versus the cost and effort involved; (B) whether
assertion of a claim could prejudice the interests of the Company, including in any related proceeding or
investigation; (C) the passage of time since the occurrence of the applicable fraud or inappropriate conduct; and (D)
the existence of any pending legal proceeding relating to the applicable fraud or inappropriate conduct.
For purposes of this policy,(i) an act or omission will not be considered to constitute gross negligence or willful
misconduct if the person in good faith relied upon the advice of the Company’s external accountants or external
legal counsel and (ii) “Covered Employee” shall mean an employee of the Company or any of its subsidiaries with
the title of Vice President or above (including any individual recognized as a functional Vice President by the
Company’s Human Resources department).
This policy does not apply to restatements or other retroactive applications that the Board determines are required or
permitted under generally accepted accounting principles in connection with the adoption or implementation of a
new accounting standard or caused by the Company’s decision to change its accounting policies as permitted by
applicable law.
Upon a change in control (as defined in Section 409A of the U.S. Internal Revenue Code), this policy will be of no
further force or effect unless prior to such change in control the Board of Directors expressly authorizes the
continuation of this policy.
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