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Item
5.02(e)

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
Tempur Sealy International, Inc. (the “Company” or “Tempur Sealy”) is filing this Current Report on Form 8-K to provide

information about the Tempur Sealy International, Inc. Long-Term Incentive Plan (the “Long-Term Plan”) established under the
Company’s 2013 Equity Incentive Plan (“2013 EIP”) in order to facilitate the grant of equity or equity-based awards based on the
Company’s achievement of certain pre-determined performance goals during certain designated periods.  The Company is also
providing information about the Tempur Sealy Severance and Retention Plan (the “S&R Plan”) in order to provide severance and
retention benefits in appropriate circumstances to participants selected by the Company.
 

Tempur Sealy International, Inc. Long-Term Incentive Plan

The Long-Term Plan was adopted by the Board of Directors of the Company on October 10, 2013.  The purpose of the Long-Term Plan is to attract
and retain the best possible executive talent, motivate executive officers and employees, attain long-term objectives and strategic initiatives and to further
align the interests of executive officers and employees with those of Tempur Sealy’s stockholders.  Amounts paid under the Long-Term Plan are generally
intended to qualify as performance-based compensation under Section 162(m) of the Internal Revenue Code of 1986.  The maximum number of shares of
stock that may be granted pursuant to or the subject of outstanding awards under the Long-Term Plan is limited to the number of shares of stock available
under the 2013 EIP, and new awards may not be made after expiration of the 2013 EIP.

The Compensation Committee will administer the Long-Term Plan, including identifying participating executive officers and employees,
establishing Tempur Sealy performance goals and determining the applicable period of performance.  The performance period is the length of time during
which the achievement of Tempur Sealy performance goals are measured as designated by the Compensation Committee.

Tempur Sealy International, Inc. Severance and Retention Plan

The S&R Plan was adopted by the Board of Directors of the Company on October 10, 2013.  The purpose of the S&R Plan is to attract and retain
eligible employees to remain with and devote their best efforts to the Company’s business and to provide a vehicle for providing certain benefits in the event
their employment with the Company or one of its subsidiaries terminates for a reason covered by the S&R Plan.  The S&R Plan is a plan intended to be an
“employee welfare benefit plan,” but not a “pension plan,” within the meaning of the Employee Retirement Income Security Act of 1974, as amended from
time to time.  The S&R Plan provides for retention benefits in the form of cash and equity, and severance benefits in the form of cash and benefit
continuation, with the amounts and duration determined by the Company on a case-by-case basis to eligible employees.

The S&R Plan will be administered by a committee comprised of individuals who hold the following positions from time to time at the Company:
 EVP & Chief Operating Officer, EVP & Chief Financial Officer, EVP & Chief Human Resources Officer, SVP Human Resources, and SVP Global
Operations.  Subject to the terms and limitations set forth in the S&R Plan, this committee is also responsible for identifying employees eligible to receive
benefits under the S&R Plan.

The information included in this Item 5.02 is summary in nature only and is qualified in its entirety by reference to the Long-Term Plan, and the
S&R Plan, copies of which have been filed as Exhibit 10.1 and 10.2, respectively, to this Current Report on Form 8-K and are incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 
Exhibit Description
  
10.1 Tempur Sealy International, Inc. Long-Term Incentive Plan
10.2 Tempur Sealy International, Inc. Severance and Retention Plan



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date:  October 23, 2013
 
 Tempur Sealy International, Inc.
    
 By: /s/ DALE E WILLIAMS  
  Name: Dale E. Williams
  Title:   Executive Vice President and Chief Financial Officer
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Exhibit 10.1
 

TEMPUR SEALY INTERNATIONAL, INC.
2013 LONG-TERM INCENTIVE PLAN

Terms and Conditions

Adopted:  October 10, 2013

I. Purpose and Plan Overview

Effective as of October 10, 2013, the Board of Tempur Sealy International, Inc. (the “Company”) adopted this 2013 Long-Term Incentive Plan (the
“LTI Plan”) of the Company to attract and retain the best possible executive talent, to motivate the executive officers and employees of the Company and its
Affiliates to attain long-term objectives and strategic initiatives of the Company, and to further align their interests with those of the stockholders of the
Company.  This LTI Plan is established under the Company’s 2013 Equity Incentive Plan, as amended from time to time (the “2013 EIP”), and amounts paid
under this LTI Plan are generally intended to qualify as performance-based compensation under Section 162(m) of the Code.

This LTI Plan is an important variable component of the total compensation package for the executive officers and certain employees of the
Company and its Affiliates who may be designated from time to time for participation in this LTI Plan.  Awards under this LTI Plan may be made contingent
upon the achievement of certain financial objectives of the Company over a designated period, as established by the Committee.

The primary concept of this LTI Plan is to establish Performance Metrics for each Designated Period and provide for the payment of a target Award
based on the achievement of those Performance Metrics.  The actual Award paid may be higher or lower than the target Award, based on actual performance
against the Performance Metrics.  The Designated Periods with respect to successive Awards may be overlapping.

II. Definitions

Capitalized terms used but not defined herein shall have the meaning assigned under the 2013 EIP.  As used in this LTI Plan, the following terms
shall have the following meanings:

“Designated Period” means, with respect to any Award, the period during which the achievement of the Performance Metrics are measured.

“Determination Date” means, with respect to any Award, the earliest of (i) the 90th day after the beginning of the Designated Period applicable to
such Award, (ii) the date on which 25% or more of the Designated Period applicable to such Award will have been completed and (iii) the last date in the
Designated Period applicable to such Award on which achievement of the applicable Performance Metrics for such Award remains substantially uncertain to
be met.

“Final Award” means a bonus awarded and paid to a Participant for services to the Company during a Designated Period that is based upon
achievement of pre-established Performance Metrics by the Company, a Subsidiary, a division or business unit of the Company or the Participant.

“Performance” means the level of achievement by the Company, its Subsidiaries, divisions and business units or the Participant of the Performance
Metrics established by the Committee pursuant to Section 5.2.

“Performance Metrics” means with respect to any Award, the performance metrics established by the Committee with respect to such Award
pursuant to Section 5.2.

“Settlement Date” means the date on which the Committee or the Board shall make the final determination and certification of the Participant’s
achievement of the Performance Metrics for the applicable Designated Period and the amounts payable under the Award.

“Shares” means shares of the Stock issued pursuant to a Target Award.
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“Target Award” means the target award, expressed as a number of shares, established by the Committee or the Board for each Participant under
Section 5.1.

III. Administration

This LTI Plan shall be administered by the Committee; provided, however, that at any time and on any one or more occasions the Board may itself
exercise any of the powers and responsibilities assigned the Committee under this LTI Plan and when so acting shall have the benefit of all of the provisions
of this LTI Plan pertaining to the Committee’s exercise of its authorities hereunder.1  Subject to the provisions of this LTI Plan, the Committee shall also have
complete authority to interpret this LTI Plan, to prescribe, amend and rescind rules and regulations relating to it, to determine the terms and provisions of the
respective Award Agreements (which need not be identical), and to make all other determinations necessary or advisable for the administration of this LTI
Plan. The Committee’s determinations made in good faith on matters referred to in this LTI Plan shall be final, binding and conclusive on all persons having
or claiming any interest under this LTI Plan or an Award made pursuant to this LTI Plan.

The Committee may grant from time to time and at any time prior to the termination of this LTI Plan one or more Awards, either alone or in
combination with any other Awards, to the chief executive officer, executive officers and any employee of Company and its Affiliates.

The Committee shall have the authority under Section 7.8 of the 2013 EIP with respect to this LTI Plan and Participants outside the United States.

IV. Participation

For each Designated Period, the Committee shall select the Participants for the Designated Period.  The Committee may limit the number of
executive officers and employees who will be Participants for a Designated Period.  Executive officers and employees shall be designated as Participants by
the Determination Date; provided, that an executive officer or employee who is first employed by the Company during any Designated Period or who is
assigned new duties during any Designated Period may be designated as a Participant for a Designated Period commencing on the date the executive officer
or employee assumes his new duties through the end of the Designated Period.

Selection as a Participant for a Designated Period or part thereof by the Committee is limited to that Designated Period or part thereof and does not
guarantee or assure any person of selection as a Participant for any other Designated Period.  An eligible executive officer and employee will be a Participant
for a Designated Period only if designated as a Participant by the Committee for such Designated Period.

V. Designation of Terms of Target Awards and Performance Metrics

5.1      Designation of Terms.  The Committee shall establish goals for each Participant or group of Participants for the Designated Period in the
manner and within the time limits specified in this Section V.  For each Participant or group of Participants for each Designated Period or part thereof, the
Committee shall specify:

 
(a) The Participants for such Designated Period.

(b) The length of the Designated Period.

(c) The Performance Metrics for such Designated Period (which may be different for different Participants for such Designated Period).

(d) Whether the Final Award will be earned solely based on the Performance measured at the end of the Designated Period, or will be
earned in increments based on Performance during periods within the Designated Period.

 

1 NTD: Please note that 162(m) is inapplicable to any grants the Board makes since it is not entirely independent.  However, the Committee is still able to
recommend awards for the Board’s approval and the awards will qualify under 162(m).  This provision maintains plan flexibility for those Participants not
subject to 162(m).
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(e) A Target Award for each Participant, expressed as a number of Shares, with actual Shares earned based on the achievement of the
Performance Metrics for the applicable Designated Period.

(f) The Final Award levels by Participant, expressed as a percentage of the Target Award, that shall be paid to the Participant at
specified levels of Performance based on the Performance Metrics established by the Committee pursuant to paragraph (c) above.

(g) Any specific conditions under which a Final Award specified under (f) above may be reduced or forfeited (but not increased).
 

(h)   Any adjustments that may be applied in the event of change of control, extraordinary events, death, total
disability, and other termination of employment with the Company or its Affiliates.2

        (i) The Participant’s obligation to pay all federal, state, local or other taxes attributable to Awards under this LTI Plan, and the
Participant’s ability to satisfy such obligations pursuant to a Share withholding, deduction from payroll or otherwise.

The Final Award levels specified under paragraph (f) above may be expressed either as (i) a matrix of percentages of the Target Award that will be paid at
specified levels of Performance or (ii) a mathematical formula that determines the percentage of the Target Award that will be paid at varying levels of
Performance.

5.2      Performance Metrics; Measurement of Performance.  The Performance Metrics shall be the metrics selected by the Committee by the
Determination Date, provided that in selecting Performance Metrics for Qualified Performance-Based Awards, the Committee shall select the Performance
Metrics as specified in the 2013 EIP, from one or more of the following only, as approved the Company’s stockholders in the course of their approval of the
2013 EIP:

cash flow (before or after dividends) earnings

stock price earnings per share

stockholder return or total stockholder return earnings before interest and taxes (EBIT), earnings before interest, taxes, depreciation and
amortization (EBITDA), and any version of the foregoing that includes other exclusions or
addbacks determined at the time of the award

return on investment return on equity

market capitalization return on capital (including without limitation return on total capital or return on invested
capital)

debt leverage (debt-to-capital) return on assets or net assets

net debt economic value added

net debt to EBIT or EBITDA (as defined herein) revenue

sales or net sales backlog

income, pre-tax income or net income operating income or pre-tax profit

operating profit, net operating profit gross margin, operating margin or profit margin

economic profit cash from operations

return on operating revenue or return on operating assets operating revenue

operating ratio general and administrative expenses

market share improvement cost reduction challenges

customer service  

any of which may be measured either in absolute terms or as compared to any incremental increase or as compared to results of a peer group.  These metrics
may be measured against pre-determined levels or the Company’s relative performance when compared to a pre-established peer group.  The Committee has
full discretion to select the length and kind of any applicable Performance Metrics and whether the Performance Metrics are to apply to the Company, a
Subsidiary or any division or business unit or to the individual.
 

2 NTD: Note that providing for adjustments other than death, disability and a CIC for awards intended to be 162(m) compliant would result in such awards
being disqualified.  This provision maintains plan flexibility for those Participants not subject to 162(m).
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5.3      Final Award Conditioned on Performance.  Payment of a Final Award to a Participant for a Designated Period or part thereof under this LTI
Plan shall be entirely contingent upon the Performance Metrics established by the Committee pursuant to this Section V as they may be adjusted pursuant to
Section 6.2.  Except as provided in the first paragraph of Section V, the Performance Metrics and Target Award shall be established not later than the
Determination Date.

5.4         Stock Subject to this LTI Plan.  At no time shall the maximum number of shares of Stock granted pursuant to or subject to outstanding Awards
granted under this LTI Plan exceed the number of shares of Stock set forth in Section 4 of the 2013 EIP.  The maximum number of shares of Stock to any one
person for a Designated Period is the number of shares of Stock set forth in Section 4.2 of the 2013 EIP, or if the Award is denominated in cash, the amount
set forth in Section 4.2 of the 2013 EIP.

VI. Determination and Payment of Final Awards

6.1      Committee Certification. The Final Award for each eligible Participant for a Designated Period or part thereof shall be determined on the basis
of the Target Award and the Performance Metrics established by the Committee pursuant to Section V.  The Committee shall determine on the Settlement
Date, and shall certify in writing prior to payment of any Final Award, the extent to which the Performance for the Designated Period or part thereof satisfied
the Performance Metrics established by the Committee for the period.  Approved minutes or a written consent of the Committee shall constitute sufficient
written certification for this purpose.

6.2      Extraordinary Events.  During the applicable Designated Period, pursuant to Section 8 of the 2013 EIP, the Committee in its discretion may
adjust the Performance Metrics and Target Award for extraordinary events or accounting adjustments resulting from significant asset purchases or
dispositions, a Change of Control, or other events not contemplated or otherwise considered by the Committee when the Performance Metrics and Target
Awards were established; provided however, that the Performance Metrics and Target Awards for a Qualified Performance-Based Award shall not be adjusted
if the effect would be to increase the amount of any Final Award other than for events specifically identified in the Award Agreement at the time of grant.

6.3      Manner of and Time Payment.  If set forth in the Award Agreement, the Committee may, in its sole discretion, determine to pay all or part of a
Participant’s Final Award in the form of a cash payment equivalent to the Shares calculated as set forth in the Award Agreement.  Otherwise each Participant
will receive the applicable Final Award in Shares.  In the event of settlement in Shares, the Shares will be granted under the 2013 EIP.  The Company will
make the payment of Shares or (where relevant) cash as soon as feasible following the Settlement Date; provided, however, in no event will the Final Award
be paid later than the fifteenth day of the third month following the end of the last fiscal year in the Designated Period, or following the end of any earlier
fiscal year in the Designated Period in which any pro rata portion of a Final Award may have been earned and become vested based on the terms of the Award
Agreement.

VII. General Provisions

7.1      Benefits Not Guaranteed.  Neither the establishment nor maintenance of this LTI Plan nor participation in this LTI Plan shall provide any
guarantee or other assurance that any Final Award will be payable under the 2013 EIP.

7.2      No Employment Right. Participation in this LTI Plan shall not be construed as constituting a commitment, guarantee, agreement or
understanding of any kind that the Company or any Subsidiary will continue to employ any individual and this LTI Plan shall not be construed or applied as
an employment contract or obligation. Nothing in this LTI Plan shall abridge or diminish the rights of the Company or any Subsidiary to determine the terms
and conditions of employment of any Participant, officer or other employee or to terminate the employment of any Participant, officer or other employee with
or without reason at any time.

 
7.3       No Assignment or Transfer. Neither a Participant nor any other representative of a Participant shall have any right to assign, transfer, attach or

hypothecate any amount or credit, potential payment or right to future payments of any amount or credit or any other benefit provided under this LTI Plan but
any Participant may designate a beneficiary or beneficiaries to receive such shares as the Participant may designate of any Final Award earned but unpaid at
the time of his or her death by written notice to the Committee. Payment of any amount due or to become due under this LTI Plan shall not be subject to the
claims of creditors of the Participant or to execution by attachment or garnishment or any other legal or equitable proceeding or process.
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7.4      No Limit on Other Compensation Arrangements. Nothing contained in this LTI Plan shall prevent the Company or any Subsidiary from
adopting or continuing in effect other or additional compensation arrangements. A Participant may have other targets under other plans of the Company or
any Subsidiary.  However, no payment under any other plan or arrangement shall be contingent upon failure to attain the Performance Metrics for payment of
a Final Award under this LTI Plan.

7.5      Withholding and Payroll Taxes. The Company shall be entitled to deduct from any payment made under this LTI Plan or from any other
compensation then or thereafter due any Participant all amounts required by federal, state, local and foreign tax laws to be withheld and shall subject any
payments made under this LTI Plan to all applicable payroll taxes and assessments.

7.6      Governing Law. The validity, construction and effect of this LTI Plan shall be determined in accordance with the laws of the State of
Delaware and applicable federal law.

7.7      Severability. In the event any provision of this LTI Plan shall be held illegal or invalid for any reason, the remaining provisions of this LTI
Plan shall not be affected and this LTI Plan shall be construed and enforced as if the illegal or invalid provision had not been included.

VIII. Termination and Amendment

The Board may terminate this LTI Plan at any time or may from time to time amend this LTI Plan as it deems proper and in the best interests of the
Company.  Except as set forth in Section 6.2, no amendment adopted after the Determination Date of a Designated Period may directly or indirectly increase
the amount of any Target Award, or alter the objective criteria in a manner which will increase any Target Award, for that Designated Period or part thereof.
 Unless the Board otherwise expressly provides, the termination or amendment of this LTI Plan shall not affect the terms of any Award outstanding on the
date of such termination or amendment.  In any case, no termination or amendment of this LTI Plan may, without the consent of any recipient of an Award
granted hereunder, adversely affect the rights of the recipient under such Award.

IX. Duration of this LTI Plan

Unless this LTI Plan shall have been earlier terminated by the Board, and subject to the term and duration of the 2013 EIP, Awards may be granted
under this LTI Plan at any time in the period commencing on the date of approval of this LTI Plan by the Board and ending upon the expiration of the 2013
EIP.  Awards granted pursuant to this LTI Plan within that period shall not expire solely by reason of the termination of this LTI Plan.  However, no Award
may be made pursuant to this LTI Plan after the expiration of the 2013 EIP.
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Exhibit 10.2
 

TEMPUR SEALY INTERNATIONAL, INC.
(Formerly Known as Tempur-Pedic International Inc.)

SEVERANCE AND RETENTION PLAN

PLAN DOCUMENT AND
SUMMARY PLAN DESCRIPTION



TEMPUR SEALY INTERNATIONAL, INC.
SEVERANCE AND RETENTION PLAN

This Tempur Sealy International, Inc. (formerly known as Tempur-Pedic International Inc.) Severance and Retention Plan (the “Plan”) is established
by Tempur Sealy International, Inc. (the “Company”), effective as of the Effective Date.  All references to the “Tempur-Pedic International Inc. Severance and
Retention Plan” or the “Tempur Sealy International, Inc. Severance and Retention Plan” in Agreements entered into by the Company or its subsidiaries shall
be deemed to refer to this Plan.

The Plan will be administered for the exclusive purpose of providing Eligible Employees with severance and retention benefits in accordance with
the provisions of the Plan.  The Plan is designed to attract and retain Eligible Employees to remain with and devote their best efforts to the Company’s
business and their employment with an Employer, and to offer a form of protection in the event their employment with an Employer terminates for a reason
covered by the Plan.  The Plan provides retention benefits in the form of cash and equity and severance benefits to Eligible Employees who satisfy the
employment conditions established by their Employer.  This Plan is intended to be an “employee welfare benefit plan” within the scope of Section 3(1) of
ERISA.  The Plan is not intended to be a pension plan under Section 3(2)(A) of ERISA and shall be maintained and administered so as not to be such a plan.
 All amounts payable under this plan are intended to comply with either the “short term deferral” exception from Code Section 409A specified in Treas. Reg.
§ 1.409A-1(b)(4) (or any successor provision) or one or more of the “separation pay plan” exceptions specified in Treas. Reg. § 1.409A-1(b)(9) (or any
successor provision), and shall be interpreted in a manner consistent with those exceptions. The benefits provided under this plan are not intended to be
deferred compensation under Code Section 409A and Treas. Reg. § 1.409A-1(b)(9)(iii).

This document is the official plan document, as well as the summary plan description.  In the event of any unintended inconsistency between the
Plan document and any oral or written communication relating to the Plan or Plan Benefits, the Plan document shall control.

ARTICLE I.  DEFINITIONS
 

For purposes of the Plan, the following terms, when used with an initial capital letter, will have the meaning set forth below unless a different
meaning is provided in the Agreement or plainly required by the context.

“Affiliate” shall mean a person or entity that directly or indirectly owns or controls, is owned or controlled by, or is under the common ownership or
control of another person or entity.

“Agreement” means an employment agreement, offer letter, award agreement under the Equity Incentive Plan, or any other written agreement
between an Eligible Employee and an Employer providing for the payment of Retention Benefits, Severance Benefits or both.

“Accrued Benefits” means (i) the Participant’s Base Salary paid through the Participant’s Termination Date; (ii) reimbursement for reasonable
business expenses incurred in the ordinary course of the Participant’s duties prior to the Participant’s Termination Date in accordance with the Employer’s
policies; provided claims for such reimbursement are submitted to the Employer within 60 days following the Participant’s Termination Date; and (iii) the
value of any accrued unused vacation.
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“Base Salary” means, unless otherwise specified in an Agreement, a Participant’s base salary as in effect on the Termination Date, excluding
overtime, bonuses, incentive pay, commissions, premium pay, the cash value of any and all non-cash benefits, expense reimbursements, and similar amounts.
 Base Salary shall be calculated before any reductions or withholdings for taxes, employee benefits, or other similar reasons.

 
“Benefits” shall mean Severance Benefits, Cash Retention Bonus and Equity Retention Grant.

“Cash Retention Bonus” means a cash bonus that an Eligible Employee may be eligible to receive pursuant to Section 3.1.

“Cause” shall mean, unless otherwise specifically provided in an Agreement, any of the following:  (i)  performance by the Employee of illegal or
fraudulent acts, criminal conduct, or willful misconduct relating to the activities of the Company or any Employer; (ii) performance by the Employee of any
acts involving moral turpitude and having a material adverse effect on the Company or any Employer, including without limitation upon profitability,
reputation or goodwill; (iii) willful or grossly negligent failure by the Employee to perform the duties he is assigned by the Employer in a manner that he
knows, or has reason to know, to be in the Company’s or the Employer’s best interests including, but not limited to, the Employee’s failure to fully cooperate
in transitioning his work duties as required by the Company or the Employer; (iv) willful and bad faith refusal by the Employee to carry out reasonable
instructions of the Employer; and (v) any other material breach of the Employee’s obligations to the Company or the Employer which is incurable or which
the Employee fails to cure promptly after receiving written notice thereof.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Committee” shall mean a committee comprised of individuals who hold the following positions from time to time at the Company:   EVP & Chief
Operating Officer, EVP & Chief Financial Officer, EVP & Chief Human Resources Officer, SVP Human Resources, and SVP Global Operations.

“Company” means Tempur Sealy International, Inc. (formerly known as Tempur-Pedic International Inc.), a corporation organized under the laws of
the State of Delaware, and any predecessor or successor thereto.

“Disability” shall mean a Participant’s physical or mental impairment such that he or she qualifies for benefits under a long-term disability insurance
plan sponsored by his or her Employer.

“Effective Date” means March 18, 2013.
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“Eligible Employee” means any Employee who has been selected by the Committee to participate in the Plan; provided,
however, any individual who falls within one or more of the following categories will not be considered an Eligible Employee:

 
(i)            any Employee who is covered by a collective bargaining agreement;
 
(ii)            any Employee who is employed by his Employer as an intern or on a temporary, vacation relief, leave of absence relief or seasonal basis, or
any similar basis;
 
(iii)           any Employee in a division or operating unit of an Employer the Employee(s) of which are designated as excluded from coverage under the
Plan, or who is a member of a group of Employee(s) that is designated as excluded from coverage under the Plan by action of an Employer; and
 
(iv)          any Employee who is employed under an agreement that states that the Employee is not eligible to participate in the Plan.

The Committee shall have broad discretionary powers to interpret this definition of Eligible Employee and to exclude such persons
as it determines are excluded hereby.

“Employee” means any individual who is providing services to an Employer as a common-law employee and who is designated as an employee of
the Employer on the payroll records thereof.  The term “Employee” shall not include any individual during any period he or she is classified or treated by the
Employer as an independent contractor, a consultant, or any employee of an employment, consulting, or temporary agency or any other entity other than the
Employer, without regard to whether such individual is subsequently determined to have been, or is subsequently retroactively reclassified as a common-law
employee of the Employer during such period.

“Employer” shall mean the Company or any Affiliate of the Company (now in existence or hereafter formed or acquired) that is designated as a
participating employer by the Committee.  Each Employer who participates in the Plan shall be deemed to appoint the Company, the Committee and the
Board of Directors of the Company with all the power and authority conferred in the Plan upon such parties.  Such power and authority to act as such agents
for the Employer shall continue until the Plan is completely terminated as to the Employer.  With respect to a given Participant, references to the Employer
mean the Employer which employs the Participant, unless the context otherwise requires.
 

“Equity Incentive Plan” means the Amended and Restated Tempur-Pedic International Inc. 2003 Equity Incentive Plan, or any successor plan.

“Equity Retention Grant” means the grant of Restricted Stock Units, or such other form of equity grant described in an Agreement and granted in
accordance with and, subject to the terms and conditions of, the Equity Incentive Plan, that an Eligible Employee may be eligible to receive pursuant to
Section 3.2.
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“ERISA” means Employee Retirement Income Security Act of 1974, as amended from time to time.

“Initial Term” with respect to a Sealy Participant means, unless otherwise specifically defined in an Agreement, the period commencing on the Sealy
Transaction Date and ending on the second anniversary thereof.

“Good Reason” means, except as otherwise provided in an Agreement, any of the following: (i) relocation of Participant’s principal workplace over
sixty (60) miles from the Employer’s existing workplaces without the consent of Participant (which consent shall not be unreasonably withheld, delayed or
conditioned), or (ii) the Employer’s material breach of an Agreement or any other written agreement between Participant and the Employer which is not cured
within thirty (30) days after receipt by the Employer from Participant of written notice of such breach.

 
“Grant Date” means the date on which an Equity Retention Grant is granted to an Eligible Employee pursuant to the terms of the Equity Incentive

Plan.

“Participant” means an Eligible Employee who has satisfied the conditions for participation set forth in Section 2.1.

“Plan” means this Tempur Sealy International, Inc. Severance and Retention Plan, as amended from time to time.

“Plan Administrator” means the Committee.

“Release” means a fully executed release, in a form satisfactory to the Employer, by which a Participant releases any and all claims against the
Company and the Employer relating to or arising out of his or her employment and termination with the Employer.  A Release is valid only if it is submitted
to the Employer within the timeframe set forth in the Release and it is not revoked within the time period permitted by law.

“Renewal Term” with respect to a Sealy Participant means, unless otherwise specifically defined in an Agreement, each successive one-year period,
following the expiration of the Initial Term, for which the Employer agrees to employ Participant and the Participant accepts employment with the Employer,
in accordance with the terms of an Agreement.

“Retention Benefits” shall mean the Cash Retention Bonus and Equity Retention Grant described in Article III.

“Retention Period” shall mean the period specified in an Agreement during which the Eligible Employee must remain an Employee in order to
become entitled to Retention Benefits and Severance Benefits, or such earlier date as the Employer may specify in writing from time to time.  With respect to
a Sealy Participant, the Retention Period shall end at the end of the Initial Term, or such other date as may be agreed to in writing by the Employer and a
Participant.
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“Restricted Stock Unit” or “RSU” means a restricted stock unit granted under and pursuant to the terms of an Equity Incentive
Plan and in accordance with Section 3.2 of this Plan.

“Salary Grade” means the classification grade for a Participant’s job position, determined utilizing the compensation policy of the Participant’s
Employer in effect as of the time of any award of Benefits.

“Sealy” means Sealy Corporation, a Delaware corporation, a subsidiary of the Company.

“Sealy Participant” means an individual who was employed by Sealy immediately prior to the Sealy Transaction and who, in connection with the
Sealy Transaction, became an Employee and entered into an Agreement providing for Plan participation.

“Sealy Transaction” means the acquisition of Sealy by the Company

“Sealy Transaction Date” means the closing date of the Sealy Transaction.

“Severance Benefits” means, except as otherwise provided in an Agreement, the compensation and benefits, if any, other than Accrued Benefits, a
Participant may be entitled to receive under Section 4.1.

“Severance Period” means the period of time that a Participant may be eligible to receive Severance Benefits.  Unless otherwise specifically
provided in an Agreement, a Participant’s Severance Period shall be based on the Participant’s Years of Service and Salary Grade.

“Stock” means common stock, par value $0.01 per share, of the Company and such other securities as may be substituted for Stock pursuant to an
Equity Incentive Plan.

“Termination Date” means the last day worked by a Participant for his or her Employer.

“Years of Service” means, except as otherwise provided in an Agreement, the number of years and portions thereof of continuous employment with
any Employer, calculated as of an individual’s Termination Date.  With respect to a Sealy Participant, “Years of Service” means the number of years and
portions thereof of continuous employment with Sealy and/or any Sealy subsidiary, calculated as of the Sealy Transaction Date.

“Vesting Date” means the date upon which a Retention Benefit vests in accordance with Sections 3.1(a) and 3.2(a), as applicable.

“Voluntary Termination” means any retirement or voluntary resignation from employment other than for Good Reason.
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ARTICLE II.  ELIGIBILITY AND PARTICIPATION
 

Section 2.1       Eligibility for Plan Benefits Generally.  Each Eligible Employee who has received an Agreement may become a Participant eligible
for Plan Benefits if he or she elects to participate in the Plan by (i) agreeing to and signing the Agreement and (ii) returning the signed Agreement to the
Committee within the time period specified in the Agreement, or if none, the time period determined by the Committee. Each Agreement will specify the
amount and type of any applicable Retention Benefits and Severance Benefits, vesting conditions, payment terms and such other terms and conditions
specified by the Committee.

 
(a)           Eligibility for Retention Benefits.  Except as otherwise provided in an Agreement, a Participant will be entitled to receive Retention

Benefits if:
 

(i)            The Participant remains employed by the Employer through the end of the Retention Period while fulfilling all obligations set
forth in an Agreement; or

 
(ii)            The Participant’s employment is terminated by the Employer without Cause or by the Participant for Good Reason during the

Retention Period and the Participant executes and delivers a Release to the Employer on or after the Participant’s Termination Date and the Release has
become effective.

 
Except as otherwise provided in an Agreement, Participants shall not be entitled to receive Retention Benefits if they are terminated for any other reason
before the end of the Retention Period.
 

(b)            Eligibility for Severance Benefits.  Except as otherwise provided in an Agreement, a Participant will be entitled to Severance
Benefits if the Participant’s employment with the Employer is terminated by the Employer without Cause or by the Participant for Good Reason, and with
respect to a Sealy Participant, after the end of the Initial Term but before the end of a Renewal Term, provided that in either case the Participant executes and
delivers a Release to the Employer on or after the Participant’s Termination Date and the Release has become effective.  Participants shall not be entitled to
receive Severance Benefits (other than Accrued Benefits) if they are terminated for any other reason, including, with respect to a Sealy Participant,
termination at the end of the Initial Term or any Renewal Term.

 
(c)            Restrictive Covenants.  As consideration for the Committee’s offer of participation in this Plan to Eligible Employees and for other

good and valuable consideration, during employment and upon termination of employment for any reason, each Participant must comply with the restrictive
covenants, if any, set forth in an Agreement or other Company or Employer policy.  In addition, receipt of Severance Benefits other than Accrued Benefits is
expressly conditioned upon such Participant’s continued compliance with any such restrictive covenants.

 
ARTICLE III.  RETENTION BENEFITS

 
Section 3.1             Cash Retention Bonus.  The Company, in its sole discretion, may award a Cash Retention Bonus to any Eligible Employee.  The

amount of the Cash Retention Bonus shall be determined by the Company in its sole discretion and specified in the Agreement between the Employer and the
Eligible Employee.
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(a)            Vesting.  Except as otherwise provided in the Plan or an Agreement, the Cash Retention Bonus will vest at the end of the Retention
Period, or, with respect to a Sealy Participant, will vest if Participant remains employed by the Employer from the Sealy Transaction Date through the Vesting
Dates described below while fulfilling all obligations set forth in the Agreement:

 
(i)            Thirty-three (33%) of the Cash Retention Bonus shall vest upon the first anniversary of the Sealy Transaction Date; and

 
(ii)            The remaining sixty-seven percent (67%) of the Cash Retention Bonus shall vest upon the second anniversary of the Sealy

Transaction Date.
 

(b)            Form and Time of Payment.  Except as otherwise provided in the Plan or Agreement, the vested portion of the Cash Retention Bonus
will be paid to the Participant (or to his or her estate in the event of the Participant’s death after a Vesting Date but prior to payment), subject to any required
tax or other withholdings, in a single lump sum within 60 days following the applicable Vesting Date.

 
Section 3.2             Equity Retention Grant.  The Company, in its sole discretion, may grant an Equity Retention Grant to any Eligible Employee on any

date.  The Equity Retention Grant shall be granted in accordance with and, subject to the terms and conditions of, an Equity Incentive Plan and the terms of
the Equity Retention Grant shall be set forth in a separate written agreement.  Each RSU that is subject to an Equity Retention Grant shall entitle the recipient
to a share of Stock upon the satisfaction of the vesting conditions set forth in Section 3.2(a).  Any such Equity Retention Grant shall have a Grant Date fair
value equal to a dollar amount determined by the Committee in its sole discretion and specified in the Agreement between the Employer and the Eligible
Employee.

 
(a)            Vesting.  Except as otherwise provided in the Plan or an Agreement, the Equity Retention Grant will vest at the end of the Retention

Period, or, with respect to a Sealy Participant, will vest if Participant remains employed by the Employer from the Sealy Transaction Date through the Vesting
Dates described below while fulfilling all obligations set forth in the Agreement:

 
(i)            Thirty-three (33%) of the RSUs shall vest upon the first annual anniversary of the Sealy Transaction Date; and

 
(ii)            The remaining sixty-seven percent (67%) of the RSUs shall vest upon the second annual anniversary of the Sealy Transaction

Date.
 

(iii)            Form and Time of Payment.  Except as otherwise provided in the Plan or Agreement, the Participant (or in the event of the
Participant’s death after a Vesting Date but prior to settlement, his or her estate) shall receive a share of Stock for each vested RSU, subject to any required tax
or other withholdings, and any such shares of Stock will be distributed within 60 days following the RSU’s Vesting Date.
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Section 3.3        Withholding.  Any payment of Retention Benefits, including dividend equivalents, if any, are subject to such withholding and to such
other deductions as may be required under any applicable income tax or other law, whether of the United States or any other country, and whether federal,
state or local.  In the event of any distribution of Stock, the Employer may require the recipient to remit an amount sufficient to satisfy any such applicable
withholding requirements or allow the recipient to satisfy any withholding obligations by having shares of Company stock withheld up to an amount that does
not exceed the minimum withholding requirements under applicable law.

 
Section 3.4        Termination.  Any unvested Retention Benefits shall be paid to a Participant if the Participant’s employment is terminated by the

Employer without Cause, by the Participant for Good Reason during the Retention Period and in other circumstances provided in an Agreement, provided in
all cases that the Participant executes, and does not revoke, a Release.  The unvested portion of the Cash Retention Benefit shall be paid in a lump sum in cash
and, with respect to the unvested portion of the Equity Retention Grant, shares of Stock, within sixty (60) days following Participant’s Termination Date,
provided that Participant has executed and delivered a Release and the Release has become effective.

 
Section 3.5        Death.  Except as otherwise provided in an Agreement, for the avoidance of doubt, (a) a Participant shall not vest in any portion of a

Cash Retention Bonus or Equity Retention Grant that is unvested as of the date of the Participant’s death and (b) a Participant must be employed by the
Employer on the Vesting Date to become vested in the Benefit.  A Participant’s estate shall only receive the vested portion, if any, of a Cash Retention Bonus,
Equity Retention Grant or both that is unpaid as of the date of the Participant’s death.

 
ARTICLE IV.  SEVERANCE BENEFITS

 
Section 4.1        Termination Without Cause or for Good Reason.  The Company, in its sole discretion, may award Severance Benefits to any Eligible

Employee who satisfies the requirements set forth in Section 2.1(b).  Severance Benefits shall be determined by the Company in its sole discretion and
specified in the Agreement between the Employer and the Eligible Employee.  Severance Benefits may include, but need not be limited to:

 
(a)            Cash severance payments; and
 
(b)            Continued health insurance coverage for a limited period of time in accordance with the Employer’s policy in effect for a Participant

on the Participant’s Termination Date, and following that coverage, if any, the opportunity to elect continuation of coverage pursuant to the requirements of
the Consolidated Omnibus Budget Reconciliation Act (“COBRA”).

 
Section 4.2        Voluntary Termination; Termination for Death or Disability.  Except as otherwise provided in an Agreement, if a Participant’s

employment terminates on account of (a) Voluntary Termination, (b) death, or (c) Disability, Participant shall not be entitled to receive Severance Benefits
under this Plan and shall be entitled only to receive his or her Accrued Benefits.
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Section 4.3       Termination for Cause.  If a Participant’s employment is terminated by the Employer for Cause, the Participant shall not be entitled to
receive Severance Benefits under this Plan and shall be entitled only to receive his or her Accrued Benefits.  Notwithstanding any other provision of the Plan
to the contrary, if the Employer determines, at any time, that a Participant has engaged in conduct prior to the Participant’s Termination Date that constitutes
Cause, any Severance Benefits payable or provided to the Participant under the Plan shall immediately cease, and the Participant shall be required to return
any Severance Benefit paid or provided to the Participant prior to such determination.  Except as described in this Section, the Company and the Employer
shall have no further obligations to such Participant under the Plan.

 
Section 4.4        Payment of Severance Benefits in the Event of Death.  If a Participant dies after becoming eligible to receive Severance Benefits in

accordance with Section 2.1(b), all such cash amounts, unless otherwise provided herein, shall be paid to the Participant's estate as if Participant had
continued to live.

 
Section 4.5        Release Required.  If the Participant does not deliver an executed Release to the Employer within the time set forth in the Release or if

the Participant revokes an executed Release within the time period permitted by law, the Participant shall not be entitled to the Severance Benefits (other than
the Accrued Benefits) set forth in Section 4.1 or the Retention Benefits payable upon the Participant’s termination of employment, set forth in Section 3.4.

 
Section 4.6       Withholding.  Any payment of Severance Benefits or Accrued Benefits to a Participant are subject to such withholding and to such

other deductions as may be required under any income tax or other law, whether of the United States or any other country, and whether federal, state or local.
 
Section 4.7        Benefit Plans.  Except as otherwise provided in the Plan or an Agreement, as of a Participant’s Termination Date, the Participant shall

cease active participation in and eligibility for any Employee benefit plan, program or policy sponsored or subsidized by the Employer, unless otherwise
specifically required to be continued pursuant to applicable law or the terms of such plan, program, or policy.

 
ARTICLE V.  ADMINISTRATION OF THE PLAN

 
Section 5.1       Administration.  The Committee shall be the Plan Administrator, and will be the named fiduciary of this Plan for purposes of ERISA.

 The Committee shall have the sole and final discretionary authority and responsibility for all matters in connection with the operation and administration of
the Plan, including, but not limited to:

 
(a)            the authority to construe and interpret the terms of the Plan and all facts surrounding claims for benefits under the Plan;
 
(b)            to determine claims for violation of applicable employment laws, whether of the United States or any other jurisdiction, including

federal, state or local laws addressing the employment practices described in Section 7.12, in the selection of Participants and payment of Plan Benefits;
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(c)            to adopt, prescribe, amend and rescind rules and practices concerning Plan administration;
 
(d)            to delegate any or all of its authority to an individual, entity or committee as it deems appropriate and to rescind any such delegation

in whole or in part;
 
(e)            interpret, administer, reconcile any inconsistency in, correct any defect in and/or supply any omission in the Plan and any instrument,

or agreement relating to the Plan; and
 
(f)            to make all other determinations necessary or advisable in its discretion for the administration of the Plan, including, but not limited

to, those concerning eligibility for benefits and resolving disputed issues of fact.
 

Section 5.2        Non-Uniform Treatment.  The Committee's determinations under the Plan need not be uniform and any such determinations may be
made selectively among Participants. Without limiting the generality of the foregoing, except to the extent prohibited by applicable law, the Committee shall
be entitled, among other things, to make non-uniform and selective determinations with regard to the amount, terms or conditions of any Cash Retention
Bonus, Equity Retention Grant or Severance Benefit.

 
Section 5.3        Committee Decisions Final.  All determinations of the Committee (or its designee) with respect to the Plan will be conclusive and

binding on all parties, unless such decisions are determined by a court having jurisdiction to be arbitrary and capricious.
 
Section 5.4       Indemnification. The Company shall indemnify and hold harmless the Committee and each member thereof against any claim, cost,

expense (including reasonable attorneys’ fees), judgment or liability (including any sum paid in settlement of a claim with the approval of the Company)
arising out of any act or omission to act of the Committee or a member thereof under the Plan, except in the case of willful misconduct.

 
ARTICLE VI.  CLAIMS PROCEDURES

 
Section 6.1        Procedure for Granting or Denying Claims.  Any claim for benefits under this Plan shall be made in writing to the Committee, in

person or by mail, postage paid.  All such claims must be filed no later than one year following the date on which an individual ceased to be an Employee, or
if still an Employee, within one year following the date on which the claim arose.  A former Employee’s rights with respect to any claim that is not submitted
within the applicable time limit shall be waived.  Within 90 days after receipt of any claim, the Committee will notify the claimant of the granting or denying,
in whole or in part, of such claim, unless special circumstances require an extension of time for processing the claim.  If such extension is necessary, the
Committee will notify the claimant within the initial 90-day period that the Committee needs up to an additional 90 days to review the claim.  The Committee
will have full discretion to deny or grant a claim in whole or in part.

 
Section 6.2        Notice of Denial.  The Committee will provide to every claimant who is denied a claim for benefits a written notice setting forth in a

manner calculated to be understood by the claimant:
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(a)            The specific reason or reasons for the denial;
 
(b)            Specific reference to pertinent Plan provisions on which the denial is based;
 
(c)            A description of any additional material or information necessary for the claimant to perfect the claim and an explanation of why

such material or information is necessary; and
 
(d)            An explanation of the Plan’s claim review procedures and the time limits applicable to such procedures, including a statement of the

claimant’s right to bring a civil action under Section 502(a) of ERISA following an adverse determination on review.
 

The decision or action of the Committee shall be final, conclusive and binding on all persons having any interest in the Plan, unless a written appeal is filed as
provided in Section 6.3 hereof.
 

Section 6.3        Review of Claim Denial.  Within 60 days after the receipt by the claimant of notice of denial of a claim, the claimant may (1) file a
request with the Committee that it conduct a full and fair review of the denial of the claim, (2) receive, upon request and free of charge, reasonable access to,
and copies of, all documents, records, and other information relevant to the claim for benefits, and (3) submit questions and comments to the Committee in
writing.

 
Section 6.4        Decision After Review.  Within 60 days after the receipt of a request for review under Section 6.3, the Committee shall deliver to the

claimant a written decision with respect to the claim, except that if there are special circumstances which require more time for processing, the 60-day period
shall be extended to 120 days upon notice to that effect to the claimant.  The decision shall be written in a manner calculated to be understood by the claimant
and shall (1) include the specific reason or reasons for the decision, (2) contain a specific reference to the pertinent Plan provisions upon which the decision is
based, (3) a statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents, records, and
other information relevant to the claim for benefits, and (4) a statement of the claimant’s right to bring a civil action under Section 502(a) of ERISA.  All
interpretations, determinations and decisions of the Committee with respect to any claim shall be made in its sole discretion, and shall be final and conclusive.

 
Section 6.5       Bar to Legal Action.  A claimant must exhaust the claims procedures set forth in this Article 6 of the Plan prior to commencing a legal

action to (i) recover benefits under the plan, (ii) enforce the claimant’s rights under the terms of the plan, or (iii) clarify the claimant's right to future benefits
under the terms of the plan.

 
Section 6.6        Limitation on Forum and Time Limitation on Actions.  If, after exhausting the claims procedures set forth in this Article 6, a claimant

wishes to pursue legal action, any action by the claimant to (i) recover benefits under the plan, (ii) enforce the claimant’s rights under the terms of the plan, or
(iii) clarify the claimant's right to future benefits under the terms of the plan, or any combination of them must be brought in the United States District Court
for the Eastern District of Kentucky in Lexington, Kentucky.  Any such action must be filed within 6 months of receipt of the final decision rendered by the
Committee in accordance with Section 6.4, above.  A claimant will waive any claims not brought within 6 months following the Committee’s final decision.
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ARTICLE VII.  MISCELLANEOUS
 

Section 7.1       Amendment or Termination.  The Company hereby reserves the right to amend or terminate the Plan or any Plan Benefits, in whole or
in part, at any time without the consent of, or the prior notification to, Participants.  Any such amendment or termination shall be set forth in writing and must
be adopted by the Company.  No such amendment or termination shall reduce the Plan Benefits payable pursuant to an Agreement that is in effect at the time
the Plan is amended or terminated without the written consent of the Participant.

 
Section 7.2        No Right to Continued Employment.  Nothing contained in this Plan, any Agreement or any documents relating to this Plan shall (1)

affect any Participant’s status as an “at-will” employee of the Employer; (2) confer on a Participant any right to continue in the employ of the Employer, the
Company or any of their Affiliates; or (3) interfere in any way with the Employer’s right to terminate Participant’s employment at any time, with or without
cause.

 
Section 7.3        Unfunded Plan; Unsecured General Creditor.  The Plan shall be unfunded. No Participant or any other party claiming an interest in

amounts earned under the Plan shall have any interest whatsoever in any specific asset of the Company, the Employer or any of their Affiliates.  To the extent
that any party acquires a right to receive payments under the Plan, such right shall be equivalent to that of an unsecured general creditor of the Company and
the Employer.

 
Section 7.4       Company Liability.  The liability of the Company, the Employer and any of their Affiliates for Plan Benefits is defined only by the

Plan.  The Company, the Employer and any of their Affiliates have no obligation to Participants except as expressly provided in the Plan.  Nothing in this
document should be construed to mean that the Plan Benefits are guaranteed.

 
Section 7.5        Plan Exclusive Source of Rights.  This Plan and the Agreements contain all of the terms and conditions with respect to Retention

Benefits and Severance Benefits, and no Employee or former Employee may rely on any other communication or representation, whether oral or written, of
the Company, the Employer or any of their Affiliates, or any officer or Employee of the Company, the Employer or any of their Affiliates, as creating any
right or obligation not expressly provided by this Plan.

 
Section 7.6        Effect on Other Benefits. The value of any Severance Benefits shall not be considered eligible earnings for purposes of any other plans

maintained by the Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating other
benefits that are based on compensation.

 
Section 7.7       Integration With Other Payments.  Plan Benefits are not intended to duplicate such benefits as workers' compensation wage

replacement benefits, disability benefits, pay-in-lieu-of-notice, severance pay, or similar benefits under other benefit plans, severance programs, employment
contracts, or applicable laws, such as the WARN Act.  Should such other benefits be payable, a Participant’s Benefits will be reduced accordingly or,
alternatively, Benefits previously paid under this Plan will be treated as having been paid to satisfy such other benefit obligations.  In either case, the
Committee, in its sole discretion, will determine how to apply this provision and may override other provisions in this Plan in doing so.
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Section 7.8        Nonassignability.  Except as otherwise provided in an Agreement, no benefit payable under the Plan or Agreement to any Participant
may be sold, transferred, assigned, alienated, pledged, or encumbered other than to a designated beneficiary upon the Participant's death or by will or the laws
of descent or distribution.  To the maximum extent permitted by law, Plan benefits shall not in any way be subject to claim of creditors or liable to attachment,
execution or other process of law.  The Employer retains the discretion at all times in accordance with the laws of the United States or any other jurisdiction,
and whether federal, state or local, to reduce the amount of benefits payable under the Plan to any Participant to recover any amounts which the Participant
owes the Company, the Employer or any of their Affiliates.

 
Section 7.9        Right to Recovery.  All Plan Benefits and payment thereof shall be subject to any applicable clawback or recoupment policy of the

Company or the Employer, as may be adopted from time to time.  In the event any payments are made in error, the Plan, the Company and/or the Employer
shall have the right to recover any such amounts.

 
Section 7.10     Acceptance; Acknowledgement of Authority.  All Plan Benefits shall be provided conditionally upon the Participant’s

acknowledgement and agreement, by returning a signed copy of the Agreement to the Committee within the time period required by the Committee, (a) to be
bound by the terms of the Plan and the Agreement, (b) to sign any ancillary documents or forms necessary to effectuate the intent of the Plan and provisions
of Benefits under the Plan, as determined by the Committee; (c) to be bound by the determinations and decisions of the Committee with respect to the
Agreement, the Plan and the Participant's rights to benefits under the Agreement and the Plan, and (d) that all such determinations and decisions of the
Committee shall be binding on the Participant, his or her beneficiaries and any other person having or claiming an interest in such Agreement and the Plan on
behalf of the Participant.

 
Section 7.11     Notices.  Any and all notices provided for in the Plan or Agreement shall be given in writing and shall be deemed given to a party at

the earlier of (i) when actually delivered to such party, or (ii) when mailed to such party by registered or certified mail (return receipt requested) or sent to
such party by courier, confirmed by receipt, and addressed to such party at:  (y) if to an Employee, at his or her residence address last filed with the Employer
and (Z) if to the Employer, to the following:
 

Tempur Sealy International, Inc.
1000 Tempur Way
Lexington, Kentucky 40511
Attention: Executive Vice President and Chief Human Resources Officer

 
With a copy to:

 
Legal Department
Tempur Sealy International, Inc.
1000 Tempur Way
Lexington, Kentucky 40511
Attention: Executive Vice President, General Counsel and Secretary
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Section 7.12    Applicable Laws.  This Plan shall be construed in a manner to comply with applicable laws prohibiting discrimination on the basis of
race, color, religion, sex, age, national origin, marital status, physical or mental disability, or any other status protected under the laws of the United States or
any other jurisdiction, and whether federal, state or local.

 
Section 7.13     Governing Law, Jurisdiction.  The validity, interpretation, construction and performance of the obligations created under this Plan will

be governed by ERISA, and the laws of the Commonwealth of Kentucky without regard to its conflicts of law principles.
 
Section 7.14     Validity.  If any provision of this Plan is determined to be invalid or unenforceable, then such invalidity or unenforceability shall have

no effect on the other provisions hereof, which shall remain valid, binding and enforceable and in full force and effect, and the Plan shall be construed as if
any such invalid or unenforceable provision were not a part hereof.

 
Section 7.15     Successors.  This Plan shall be binding upon and inure to the benefit of the Company and any successor to the Company and the

Participant’s heirs, executors, administrators and legal representatives.
 

Section 7.16     Headings; Gender; Number.  Article and section headings are for convenience only and the language of the Plan itself will be
controlling.  Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine; the plural shall include the
singular and the singular shall include the plural.

 
Section 7.17     Code Section 409A; Taxes.  All amounts payable under this Plan are intended to comply with the “short term deferral” exception from

Code Section 409A (“Section 409A”) specified in Treas. Reg. § 1.409A-1(b)(4) (or any successor provision) or the “separation pay plan” exception specified
in Treas. Reg. § 1.409A-1(b)(9) (or any successor provision), and shall be interpreted in a manner consistent with those exceptions. Notwithstanding the
foregoing, to the extent that any amounts payable in accordance with the Plan are subject to Section 409A, the Plan shall be interpreted and administered in
such a way as to comply with the applicable provisions of Section 409A to the maximum extent possible.  To the extent that the Plan is subject to Section
409A and fails to comply with the requirements of Section 409A, the Committee reserves the right (without any obligation to do so) to amend or terminate
the Plan and/or amend, restructure, terminate or replace the Plan in order to cause the Plan either to comply with the applicable provisions of Section 409A or
not be subject to Section 409A.  Each payment of compensation under the Plan shall be treated as a separate payment of compensation for purposes of
applying Section 409A.   If  payment of any amount of “deferred compensation” (as defined under Section 409A ) is triggered by a separation from service
that occurs while the Participant is a “specified employee” (as defined under Section 409A), and if such amount is scheduled to be paid within six (6) months
after such separation from service, the amount shall accrue without interest and shall be paid on the first business of the seventh calendar month immediately
following the month in which the Participant’s separation from service occurred or, if earlier, upon the Participant’s death.  “Termination of employment” or
words of similar import, as used in this Plan shall mean, with respect to any payments of deferred compensation subject to Section 409A, the Participant’s
“separation from service” as defined in Section 409A.  In no event may the Participant, directly or indirectly, designate the calendar year of payment.  If any
payment of deferred compensation subject to Section 409A is contingent on the Participant’s delivery of a Release and the Release becoming effective, if the
60-day period during which Participant must deliver the Release begins in one calendar year and ends in another calendar year, then the payments subject to
Section 409A will occur or commence in the later year.  Nothing herein shall be construed as a guarantee of any particular tax treatment to a Participant.
 Each Participant shall be solely responsible for the payment of all taxes that become due as a result of a payment to the Participant under this Plan, and in no
event shall the Company or any Employer have any responsibility or liability if this Plan does not meet any applicable requirements of Section 409A.
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ARTICLE VIII.  ERISA RIGHTS
 

As a participant in the Tempur-Pedic International Inc. Severance and Retention Plan (the “Plan”), you are entitled to certain rights and protections under the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), which provides that all Plan participants will be entitled to:

Receive information about your Plan and benefits:  Examine, without charge, at the Plan Administrator’s office and at other specified locations, all
documents governing the Plan and a copy of the latest annual report filed by the Plan with the U.S. Department of Labor, and available at the Public
Disclosure Room of the Employee Benefits Security Administration.

Obtain copies:  Upon written request to the Plan Administrator, copies of all documents governing the operation of the Plan, and copies of the latest annual
report and updated summary plan description.  The Plan Administrator may make a reasonable charge for the copies.

Summary Financial Report:  Receive a summary of the Plan’s annual financial report.  The Plan Administrator is required by law to furnish each participant
with a copy of this summary annual report.

Prudent actions by the Plan fiduciaries:  In addition to creating rights for Plan participants, ERISA imposes obligations upon the people who are
responsible for the operation of the Plan.  The people who operate the Plan, called “fiduciaries” of the Plan, have a duty to do so prudently and in the interest
of you and other Plan participants and beneficiaries.  No one, including your employer or any other person, may fire you or otherwise discriminate against
you in any way to prevent you from obtaining benefits or exercising your rights under ERISA.

Enforce your rights:  If your claim for a benefit is denied or ignored, in whole or in part, you have a right to know why this was done, to obtain copies of
documents relating to the decision without charge, and to appeal any denial, all within certain time frames.  You have the right to have the Plan review and
reconsider your claim.  Under ERISA, there are steps you can take to enforce the above rights.  For instance, if you request a copy of plan documents or the
latest annual report from the Plan Administrator and do not receive them within thirty (30) days, you may file suit in a Federal court.  In such a case, the court
may require the Plan Administrator to provide the material and pay you up to $110 a day until you receive the materials, unless the materials were not sent
because of reasons beyond the control of the Plan Administrator.  If you have a claim for benefits which is denied or ignored, in whole or in part, you may file
suit in a state or Federal court in the United States subsequent to exhausting the Plan’s claims procedures.  If it should happen that the Plan fiduciaries misuse
the Plan’s money, or if you are discriminated against for asserting your rights, you may seek assistance from the U.S. Department of Labor, or you may file
suit in a Federal court.  The court will decide who should pay court costs and legal fees.  If you are successful, the court may order the person you have sued
to pay these costs and fees.  If you lose, the court may order you to pay these costs and fees, if it finds that your claim is frivolous.
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Assistance with your questions:  If you have any questions about the Plan, you should contact the Plan Administrator.  If you have any
questions about this statement or about your rights under ERISA, or if you need assistance in obtaining documents from the Plan
Administrator, you should contact the nearest office of the Employee Benefits Security Administration, U.S. Department of Labor,
listed in your telephone directory, or the Division of Technical Assistance and Inquiries, Employee Benefits Security
Administration, U.S. Department of Labor, 200 Constitution Avenue, NW Washington, D.C. 20210.  You may also obtain certain
publications about your rights and responsibilities under ERISA by calling the publications hotline of the Employee Benefits
Security Administration.

ARTICLE IX.  GENERAL INFORMATION
 
Plan Sponsor: Tempur Sealy International, Inc.
 
Plan Sponsor’s Employer Identification Number: 33-1022198
 
Plan Year: January 1- December 31
 
Type of Welfare Plan: The Plan is a separation pay plan.
 
Type of Administration: The Plan is administered by the Committee.
 
Plan Number: 501
 
Plan Administrator: The Plan is administered by the Committee.
 
Funding: Benefits are provided from the general assets of the Employer.
 
Agent for Service of Legal Process: Legal process may be served upon the Plan Administrator at the address

specified above.
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IN WITNESS WHEREOF, the Company, by its duly authorized officer acting in accordance with a resolution duly adopted by the
Board of Directors of the Company, has executed this Plan on ____________, 2013, effective as of the Effective Date.
 
 Tempur Sealy International, Inc.
   
ATTEST: By:
   
 Its:
   
 Date:  
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