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Each restricted stock unit represents a contingent right to receive one share of Tempur-Pedic International Inc. common stock. The
restricted stock units were awarded as a grant for no consideration.

(1)

The shares were sold pursuant to a Rule 10b5-1 trading plan dated March 8, 2006 and adopted by the Reporting Person in order to cause
the applicable sales to fall within the scope of Rule 10b5-1 under the Securities Exchange Act of 1934 as amended. The plan contains
specific instructions to sell 8,166 shares on April 26, 2006, 5,250 shares on July 3, 2006, and 5,250 shares on January 2, 2007 at the
market price on each sale date. The proceeds from the shares sold and to be sold pursuant to this trading plan are expected to be used to
fund federal and state income taxes payable as the result of prior and future vesting of 70,000 restricted stock units of Tempur-Pedic
International Inc. awarded for no consideration on December 1, 2004.
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(3) The restricted stock units vest in six successive semi-annual installments commencing on July 1, 2005.
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