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Reporting Owners

. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other
WILLIAMS DALE E
C/O TEMPUR SEALY INTERNATIONAL, INC.
1000 TEMPUR WAY PR

LEXINGTON, KY 45011

Signatures

Bhaskar Rao,

. 02/25/2014
attorney-in-fact

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) On February 22, 2014 the shares underlying restricted stock units ("RSU") vested and were converted into shares of common stock.

Represents shares withheld to cover the estimated tax withholding liability upon the vesting of RSUs and conversion of such RSUs into
shares of common stock.

2

3) The shares were gifted equally by reporting person on June 26, 2012 into two trusts for the benefit of his children. The reporting person's
spouse serves as the trustee of each trust.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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