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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and 7. Title and Amount of
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioDerivative Expiration Date Underlying Securities
Security or Exercise any Code Securities (Month/Day/Year) (Instr. 3 and 4)
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Security (D)
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. $153 02/26/2014 M 25,000 @ 03/12/2014 25,000
Options Stock
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. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

KOEHN NANCY F

C/O TEMPUR SEALY INTERNATIONAL, INC.
1000 TEMPUR WAY

LEXINGTON, KY 40511

Signatures

Bhaskar Rao,

Attorney-in-fact 03/07/2014

**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).

Represents 25,000 shares sold by the reporting person at a weighted average market price of $50.51 per share. The sales prices for the
transactions reported on this line range from $50.32 to $50.81 per share. The reporting person undertakes to provide, upon request by the
staff of the Securities and Exchange Commission, the issuer, or a security holder of the issuer, full information regarding the number of
shares sold at each separate price.

(1)

These options vested and became exercisable in a series of sixteen successive quarterly installments beginning with the first installment
on May 31, 2004.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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