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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Appointment of New Directors and Compensation

On December 13, 2021, the Board of Directors (the “Board”) of Tempur Sealy International, Inc. (the “Company”) approved an increase of the size of the
Board from 7 to 9 members effective January 1, 2022 and filled the newly created vacancies by appointing Meredith Siegfried Madden, as an independent
director, and Simon Dyer, as a non-independent director, to serve on the Board, effective January 1, 2022. Consistent with all of the Company’s directors,
their terms will expire at the Company’s Annual Meeting of Stockholders for the year 2022 or until their successors are duly elected and qualified.

In connection with their election to the Board, each of Mrs. Madden and Mr. Dyer will receive a director equity award under the Company’s 2021
Amended and Restated Non-Employee Director Compensation Plan, representing a pro rata allocation of the annual director equity award based upon an
effective appointment date of January 1, 2022 and will receive compensation as non-employee directors in accordance with the Company’s director
compensation program as described in its 2021 Proxy Statement, dated March 26, 2021. The grant date for the equity award will be January 4, 2022.

Background of New Directors and Transactions with the Company

Meredith Siegfried Madden, 48, serves as the Chief Executive Officer of The NORDAM Group Inc., a private, family-owned global aerospace
manufacturing company and has served in this position since 2011. Mrs. Madden joined The NORDAM Group in 1999 and served in a variety of
operations and sales positions until her appointment in 2009 as Chief Operating Officer, NORDAM Repair Group. She served in this position until her
appointment in 2011 as Chief Executive Officer of The NORDAM Group. Prior to joining The NORDAM Group, Mrs. Madden worked in corporate
finance consulting at Arthur Anderson & Co. from 1996-1999. Mrs. Madden holds a Master’s Degree in Business Administration from the University of
Chicago and a Bachelor’s Degree in Business Administration and Finance from the University of Notre Dame. Mrs. Madden is a member of the board of
directors of SkyWest, Inc., a passenger airline company providing service to the United States, Canada, Mexico and the Caribbean, and serves on the
Compensation Committee thereof. Mrs. Madden brings a wealth of international and domestic experience in sales, operations, manufacturing and finance
to the Board.

There have been no transactions with related persons in which Mrs. Madden had a direct or indirect interest required to be disclosed pursuant to Item
404(a) of Regulation S-K.

Simon Dyer, 63, is a beneficial equity interest holder and director of Dyer Holdings Pty Ltd and various affiliated entities (collectively, the “Dyer Group”).
Mr. Dyer joined Dyer Holdings Pty Ltd in 1983, was appointed Chief Executive Officer in 1986 and Chairman in 2008. Mr. Dyer holds a Master’s Degree
from the MIT Sloan School of Management and a Bachelor’s Degree in Law and Commerce from the University of Queensland. Mr. Dyer has over 35
years of experience in the mattress and bedding industry and brings entrepreneurial, strategic, international and growth-focused experience to the Board.

The Dyer Group have been associated with the Sealy brand for more than 50 years as the Company’s Australian licensee. In 2000, the Dyer Group formed
and began operating highly successful joint ventures (the “JVs”) with indirect, wholly-owned subsidiaries of the Company. The JVs are 50% owned by the
Company and 50% owned by the Dyer Group. The JVs are managed by the Dyer Group and are principally engaged in Sealy-branded operations in China,
Asia and the UK. The Dyer Group receives a management fee designed to reimburse it for costs related to managing the JVs and receives a 50% share of
the JVs’ profits. The Company receives a 50% share of the JVs’ profits as well as ordinary course sales for any products sold to the JVs. In 2020, the Dyer
Group received a total of $3.4 million in management fees and was allocated $16.5 million in profits from the JVs. In 2020, the Company recognized
profits of $16.5 million in equity income associated with the JVs. The Company and the Dyer Group each received a total of $19.3 million in cash
dividends from the JVs in 2020. Under Mr. Dyer’s leadership, Sealy has been established as a leading mattress brand in Asia.

The principal terms of the JVs are set forth in shareholders’ agreements (the “Shareholders’ Agreements”) between the Company and the Dyer Group,
which have, in material part, been in place for over 20 years. The Shareholders’ Agreements contain customary joint venture provisions, including
provisions with respect to governance, capital management, profit and loss sharing, and put and call rights.

There are no special arrangements or understandings between these new directors and any other persons pursuant to which either new director was selected
for election.

On December 16, 2021, the Company issued a press release announcing the appointments of Mrs. Madden and Mr. Dyer. A copy of the press release is
attached as Exhibit 99.1 to this current report on Form 8-K and is incorporated herein by reference.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number Description
99.1 Press Release of Tempur Sealy International, Inc. dated as of December 16, 2021.
104 Cover page interactive data file (embedded within the Inline XBRL document).
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Tempur Sealy Elected Two New Directors

– Appointed Meredith Siegfried Madden and Simon Dyer Effective January 1, 2022
– Deepens International and Manufacturing Experience

LEXINGTON, KY, December 16, 2021 – Tempur Sealy International, Inc. (NYSE: TPX, “Tempur Sealy” or “Company”) today
announced it has appointed Meredith Siegfried Madden, as an independent director, and Simon Dyer, as a non-independent
director, to serve on the Board, effective January 1, 2022. These appointments fill the newly created vacancies as the Board
also approved an increase of the size of the Board from 7 to 9 members.

Meredith Siegfried Madden serves as the Chief Executive Officer of The NORDAM Group Inc., a private, family-owned global
aerospace manufacturing company since 2011. Mrs. Madden has worked with The NORDAM Group since 1999 and served in a
variety of operations and sales positions until her appointment in 2009 as Chief Operating Officer. In 2011, Mrs. Madden was
appointed as Chief Executive Officer of The NORDAM Group. Prior to joining The NORDAM Group, Mrs. Madden worked in
consulting at Arthur Anderson & Co. from 1996-1999.

Simon Dyer is a Director and Chief Executive Officer of Dyer Holdings Pty Ltd and various affiliated entities (collectively, the
“Dyer Group”) that have operated highly successful joint ventures (the “JVs”) with the Company. The JVs are managed by the
Dyer Group and are principally engaged in manufacturing, marketing and distribution in China, Asia and the UK of Sealy-
branded bedding products. Mr. Dyer joined Dyer Holdings Pty Ltd in 1983, was appointed Chief Executive Officer in 1986 and
Chairman in 2008. Under his 35 years of leadership in the mattress and bedding industry Sealy has been established as a major
bedding brand in Asia.

“We are delighted to announce the appointment of Mrs. Madden and Mr. Dyer,” commented Scott Thompson, “We believe Mrs.
Madden’s and Mr. Dyer’s wealth of experience in leadership, international markets, manufacturing and sales will facilitate our
continued long-term growth. We are thrilled to have them join the team.”

About the Company

Tempur Sealy is committed to improving the sleep of more people, every night, all around the world. As a global leader in the
design, manufacture and distribution of bedding products, we know how crucial a good night of sleep is to overall health and
wellness. Utilizing over a century of knowledge and industry-leading innovation, we deliver award-winning products that provide
breakthrough sleep solutions to consumers in over 100 countries.

Our highly recognized brands include Tempur-Pedic, Sealy® featuring Posturepedic® Technology, and Stearns & Foster® and
our non-branded offerings include value-focused private label and OEM products. Our distinct brands allow for complementary
merchandising strategies and are sold through third-party retailers, our Company-owned stores and e-commerce channels. This
omni-channel strategy ensures our products are offered wherever and however consumers want to shop.

Lastly, we accept our global responsibility to serve all stakeholders, our community and environment. We continue to implement
programs consistent with our responsibilities.
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