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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 1 to
FORM S-4
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

Tempur Sealy International, Inc.

Delaware 2510 33-1022198
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
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Guarantors Listed on Schedule A Hereto
(Exact name of Registrant as Specified in its charter)
1000 Tempur Way
Lexington, Kentucky 40511
(800) 878-8889

(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

Scott L. Thompson, Chairman, President and Chief Executive Officer
Tempur Sealy International, Inc.
1000 Tempur Way
Lexington, Kentucky 40511
(800) 878-8889

(Name, address, including zip code, and telephone number including area code, of agent for service)

Copies to:

Howard A. Kenny
Morgan, Lewis & Bockius LLP
101 Park Avenue
New York, New York 10178

(212) 309-6000

Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after the effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
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If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issue Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Amount
Title of each class of to be
Amount of
securities to be registered registered registration fee(1)(2)
5.500% Senior Notes due 2026 $600,000,000 $60,420
Guarantees of 5.500% Senior Notes due 2026 $600,000,000 None(3)

(1) Calculated pursuant to Rule 457(f)(2) under the Securities Act of 1933.

(2) Previously paid.

(3) Pursuant to Rule 457(n) under the Securities Act of 1933, no registration fee is required for the registration of the
guarantees.

Each registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment that specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.

Schedule A

Table of Guarantor Co-Registrants

Name State or Other Primary Standard LR.S. Employer
Jurisdiction of  Industrial Classification Identification Number
Incorporation/ Code Number
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Formation

Tempur World, LLC Delaware 2510 61-1364709
Tempur-Pedic Management, LLC Delaware 2510 26-2807648
Tempur-Pedic North America, LLC Delaware 2510 20-0798531
Tempur-Pedic Technologies, Inc. Delaware 2510 20-8165334
Tempur Production USA, LLC Virginia 2510 61-1368322
Cocoon International Sales, LLC Delaware 2510 33-1069158
Tempur Retail Stores, LLC Delaware 2510 61-1666069
Tempur Sealy International Distribution,

LLC Delaware 2510 46-4713308
Sealy Mattress Corporation Delaware 2510 20-1178482
Sealy Mattress Company Ohio 2510 34-0439410
Sealy, Inc. Ohio 2510 34-1439379
The Ohio Mattress Company Licensing

and Components Group Delaware 2510 36-1750335
Sealy Mattress Manufacturing Company,

LLC Delaware 2510 36-3209918
Sealy Technology LLC North Carolina 2510 56-2168370
Sealy Mattress Company of Puerto Rico Ohio 2510 34-6544153
Sealy US Sales, LLC Delaware 2510 32-0480178
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EXPLANATORY NOTE

This Amendment No. 1 to the Registration Statement on Form S-4 (Registration No. 333-212943) is being filed solely
for the purposes of (1) removing Tempur-Pedic Manufacturing, Inc., Tempur-Pedic Sales, Inc., Sealy Corporation,
Ohio-Sealy Mattress Manufacturing Co., Sealy Mattress Company of Kansas City, Inc., Sealy Mattress Company of
Illinois, A. Brandwein & Co., Sealy Mattress Company of Albany, Inc., Sealy of Maryland and Virginia, Inc., Sealy
of Minnesota, Inc. and Sealy Texas Management, Inc. (collectively, the Previously Existing Subsidiaries ) as
subsidiary guarantor registrants from the Registration Statement, (2) reflecting the conversion of Sealy Mattress
Manufacturing Company, Inc. from a Delaware corporation to a Delaware limited liability company and (3) amending
Exhibits 5.1, 21.1 and 23.1.

Each of the Previously Existing Subsidiaries was dissolved or merged with and into one of the other subsidiary
guarantor registrants to the Registration Statement. As a result, none of the Previously Existing Subsidiaries will
guarantee Tempur Sealy International, Inc. s registered 5.500% Senior Notes due 2026 or be a guarantor under the
Registration Statement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission relating to these securities is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion Dated September 9, 2016

PROSPECTUS

Tempur Sealy International, Inc.
Offer to Exchange
5.500% Senior Notes due 2026
for
New 5.500% Senior Notes due 2026

that have been registered under the Securities Act of 1933

We are offering to exchange registered 5.500% Senior Notes due 2026, or the Exchange Notes, for an equivalent
amount of our outstanding, unregistered 5.500% Senior Notes due 2026, or the Original Notes. The Original Notes
and the Exchange Notes are sometimes referred to in this prospectus together as the notes. The terms of the Exchange
Notes are identical to the terms of the Original Notes, except that the Exchange Notes are registered under the
Securities Act of 1933, as amended, or the Securities Act, and the transfer restrictions and registration rights and
related additional interest provisions applicable to the Original Notes do not apply to the Exchange Notes. The
Exchange Notes are fully and unconditionally guaranteed, jointly and severally, by certain of our subsidiaries subject
to customary release provisions. The Original Notes may only be tendered in an amount equal to $2,000 in principal
amount or in integral multiples of $1,000 in excess thereof. This exchange offer is subject to certain customary
conditions and will expire at 11:59 p.m., New York City time, on , 2016, unless we extend such
expiration date. The Exchange Notes will not be listed on any securities exchange or any automated dealer quotation
system and there is currently no market for the Exchange Notes.

Material terms of the Exchange Offer

The exchange offer expires at 11:59 p.m., New York City time, on , 2016.
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You will receive an equal principal amount of Exchange Notes for all Original Notes that you validly tender and
do not validly withdraw.

Tenders of Original Notes may be withdrawn at any time prior to the expiration of the exchange offer.

There has been no public market for the Original Notes and we cannot assure you that any public market for the
Exchange Notes will develop.

The terms of the Exchange Notes are substantially identical to the Original Notes, except for transfer restrictions,
and registration rights and additional interest payment provisions relating to the Original Notes.

If you fail to tender your Original Notes for the Exchange Notes, you will continue to hold unregistered securities
and it may be difficult for you to transfer them.

The conditions to completing the exchange offer are that the exchange offer does not violate applicable law or any
applicable interpretation of the staff of the Securities and Exchange Commission, or the SEC, and the other
conditions as set forth in this prospectus.

We will not receive any cash proceeds from the exchange offer.
Results of the Exchange Offer:

The Exchange Notes may be sold in the over-the-counter market, in negotiated transactions or through a
combination of such methods.

We do not plan to list the Original Notes or Exchange Notes on a national market.

All outstanding Original Notes not tendered will continue to be subject to the restrictions on transfer set forth in
the indenture governing the Original Notes. In general, outstanding Original Notes may not be offered or sold,
unless registered under the Securities Act, except pursuant to an exemption from, or in a transaction not subject to,
the Securities Act and applicable state securities laws.

Other than in connection with the exchange offer, we do not plan to register the outstanding Original Notes under
the Securities Act.
Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectus in connection with any resale of the Exchange Notes. The letter of
transmittal states that, by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to
admit that itis an underwriter within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with the resales of Exchange Notes
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received in exchange for Original Notes where the Original Notes were acquired by that broker-dealer as a result of
market-making activities or other trading activities. We have agreed that, for a period of 180 days after the expiration
date of the exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any
such resale. See Plan of Distribution.

Investing in the Exchange Notes involves risks that are described in the _Risk Factors section beginning on page
9 of this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is ,2016.
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In this prospectus, except as otherwise indicated, the terms Tempur Sealy, the Company, we, us, our and ours
Tempur Sealy International, Inc. together with its consolidated subsidiaries.

In making an investment decision, you must rely on your own examination of our business and the terms of the
exchange offer, including the merits and risks involved.

You should not consider any information in this prospectus to be legal, business or tax advice. You should consult
your own attorney, business advisor and tax advisor for legal, business and tax advice regarding an investment in the
notes.

We are incorporating by reference into this prospectus important business and financial information that is not
included in or delivered with this prospectus. In making your investment decision, you should rely only on the
information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide you
with any other information. If you receive any other information, you should not rely on it.

The information contained in this prospectus has been furnished by us and other sources we believe to be reliable.

This prospectus contains summaries, believed to be accurate, of the terms we consider material of certain documents,

but reference is made to the actual documents. All such summaries are qualified in their entirety by this reference. See
Where You Can Find More Information.

The information contained or incorporated by reference in this prospectus has been furnished by us and other sources
we believe to be reliable. You should not rely on anything contained or incorporated by reference in this prospectus as
a promise or representation, whether as to the past or the future. This prospectus contains summaries, believed to be
accurate, of the terms we consider material of certain documents, but reference is made to the actual documents. All
such summaries are qualified in their entirety by this reference. See Where You Can Find More Information.
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The distribution of this prospectus and the offer and the sale of the notes may be restricted by law in certain
jurisdictions. Persons into whose possession this prospectus or any of the notes come must inform themselves about,
and observe, any such restrictions. See Plan of Distribution.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the

Exchange Act. You may inspect without charge any documents filed by us at the SEC s Public Reference Room at 100
F Street, N.E., Room 1580, Washington, D.C. 20549. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-732-0330. The SEC also maintains an Internet site, www.sec.gov, which
contains reports, proxy and information statements, and other information regarding issuers that file electronically

with the SEC, including Tempur Sealy.

We are incorporating by reference certain documents that we have filed with the SEC under the Exchange Act, which
means that we can disclose important information to you by referring you to another document filed separately with

the SEC. The information incorporated by reference is deemed to be part of this prospectus, except for any

information superseded by information contained directly in this prospectus, or any subsequently filed document

deemed incorporated by reference. We incorporate by reference into this prospectus the document listed below

(excluding any portions of such documents that have been furnished butnot filed for purposes of the Exchange Act):

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed on February 12, 2016;

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, filed on May 5, 2016, and June
30, 2016, filed on August 5, 2016; and

Our Current Reports on Form 8-K filed on February 2, 2016 (including Amendment No. 1 on Form 8-K/A

filed on February 2, 2016), March 10, 2016, April 5, 2016, April 7, 2016, May 9, 2016, May 19, 2016, May

20, 2016, May 24, 2016, June 23, 2016, July 18, 2016 and July 28, 2016.
Any future filings Tempur Sealy makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of this prospectus are incorporated herein by reference until completion of the offering (excluding any
portions of such filings that have been furnished butnot filed for purposes of the Exchange Act). Any statement
contained in this prospectus or in a document incorporated by reference shall be deemed to be modified or superseded
to the extent that a statement contained in those documents modifies or supersedes that statement. Any statement so
modified or superseded will not be deemed to constitute a part of this prospectus except as so modified or superseded.
Statements contained in this prospectus as to the contents of any contract or other document referred to in this
prospectus do not purport to be complete, and, where reference is made to the particular provisions of such contract or
other document, such provisions are qualified in all respects by reference to all of the provisions of such contract or
other document. We will provide a copy of the documents we incorporate by reference or refer to in this
prospectus, at no cost, to any person that receives this prospectus. To request a copy of any or all of these
documents, such as the indenture or registration rights agreement, you should write or telephone us at:
Tempur Sealy International, Inc., 1000 Tempur Way, Lexington, Kentucky 40511, Attention: Investor
Relations, (800) 805-3635.

To obtain timely delivery, you must request such information no later than five (5) business days before the expiration
date of the exchange offer.

The distribution of this prospectus and the offer and the sale of the notes may be restricted by law in certain
jurisdictions. Persons into whose possession this prospectus or any of the notes come must inform themselves about,
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and observe, any such restrictions. See Plan of Distribution.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated by reference herein, contains forward looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), which includes information concerning one or more of our
plans; objectives; goals; strategies; future events; future revenues or performance; our implementation of our key
strategic priorities and anticipated resulting growth in our sales, earnings and cash flow in both the U.S. and
internationally on our business segments; uncertainties arising from global events; general economic, financial and
industry conditions, particularly in the retail sector, as well as consumer confidence and the availability of consumer
financing; competition in our industry; consumer acceptance of our products; the ability to continuously improve and
expand our product line, maintain efficient, timely and cost-effective production and delivery of products, and manage
growth; the ability to expand brand awareness, distribution and new products; the efficiency and effectiveness of our
advertising campaigns and other marketing programs; the ability to increase sales productivity within existing retail
accounts and to further penetrate the retail channel, including the timing of opening or expanding within large retail
accounts and the timing and success of product launches; the effects of consolidation of retailers on revenues and
costs; the effects of strategic investments on our operations, including our efforts to expand our global market share;
changing commodity costs; changes in product and channel mix and the impact on the Company s gross margin;
initiatives to improve gross margin and operating margin; our capital structure and increased debt level, including our
ability to meet financial obligations and continue to comply with the terms and financial ratio covenants of our credit
facilities; changes in interest rates; changes in foreign tax rates and changes in tax laws generally, including the ability
to utilize tax loss carry forwards; effects of changes in foreign exchange rates on our reported earnings; the outcome
of pending tax audits or other tax, regulatory or litigation proceedings and similar issues; the effect of future
legislative or regulatory changes; financial flexibility; our expected sources of cash flow; our expected level of capital
expenditures for 2016 and changes in capital expenditures; expectations regarding the impact of costs from headcount
reductions and international store closures; and our ability to effectively manage cash. Many of these statements
appear, in particular, under the heading Management s Discussion and Analysis of Financial Condition and Results of
Operations in PART II, ITEM 7 of our most recent Annual Report on Form 10-K and in PART I, ITEM 2 of our most
recent Quarterly Report on Form 10-Q incorporated by reference herein. When used in this prospectus, including the
information incorporated herein by reference, the words estimates, expects, guidance, anticipates, proposed, prt
plans, intends, believes and variations of such words or similar expressions are intended to identify forward-looking
statements. These forward-looking statements are based upon our current expectations and various assumptions. The
inclusion of this forward-looking information should not be regarded as a representation by us or any other person that
the future plans, estimates or expectations contemplated by us will be achieved. There can be no assurance that we
will realize our expectations or that our beliefs will prove correct.

There are a number of risks, uncertainties and other important factors, many of which are beyond the Company s

control, that could cause our actual results to differ materially from those expressed as forward-looking statements in

this prospectus, including the information incorporated herein by reference, including the risk factors discussed in this
prospectus under the heading Risk Factors and the risk factors discussed under the heading Risk Factors under PART
I, ITEM 1A of our most recent Annual Report on Form 10-K incorporated by reference herein. There may be other

factors that may cause our actual results to differ materially from the forward-looking statements.

All forward-looking statements attributable to us apply only as of the date of this prospectus, including the
information incorporated herein by reference, and are expressly qualified in their entirety by the cautionary statements
included in this prospectus, including the information incorporated herein by reference. Except as may be required by
law, we undertake no obligation to publicly update or revise any of the forward-looking statements, whether as a
result of new information, future events, or otherwise.
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SUMMARY

This summary highlights the information contained elsewhere in this prospectus or incorporated herein by reference.
This summary may not contain all of the information that may be important to you or that you should consider before
making a decision to participate in the exchange offer. You should read the entire prospectus carefully. The following
summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information
appearing elsewhere in this prospectus or incorporated herein by reference. In particular, you should read the section
entitled Risk Factors included elsewhere in this prospectus and our financial statements and the related notes and
management s discussion and analysis of financial condition and results of operation incorporated herein by
reference.

Our Company

We are the world s largest bedding provider, created through our acquisition of Sealy Corporation ( Sealy ) and its
historical subsidiaries in March 2013 (the Sealy Acquisition ). We develop, manufacture, market and distribute
bedding products, which we sell globally in approximately 100 countries. Our brand portfolio includes many highly
recognized brands in the industry, including TEMPUR®, Tempur-Pedic®, Sealy®, Sealy Posturepedic®, and Stearns &
Foster®. Our comprehensive suite of bedding products offers a variety of products to consumers across a broad range
of channels.

Corporate Information
We were incorporated in September 2002 under the laws of the State of Delaware. On May 22, 2013, we changed our
name to Tempur Sealy International, Inc. Our principal executive office is located at 1000 Tempur Way, Lexington,

Kentucky 40511 and our telephone number is (800) 878-8889. Our internet address is www.tempursealy.com.
Information on, or accessible through, our website is not part of this prospectus.
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SUMMARY OF THE TERMS OF THE EXCHANGE OFFER

On May 24, 2016, we issued $600.0 million in aggregate principal amount of our 5.500% Senior Notes due 2026 in a
private placement. We entered into a registration rights agreement with the initial purchasers of the Original Notes in
which we agreed to deliver to you this prospectus. You are entitled to exchange your Original Notes in the exchange
offer for registered notes with identical terms, except that the registered notes will have been registered under the
Securities Act and will not bear legends restricting their transfer. Unless you are a broker-dealer or unable to

participate in the exchange offer, we believe that the Exchange Notes to be issued in the exchange offer may be resold
by you without compliance with the registration and prospectus delivery requirements of the Securities Act. You

should read the discussions under the headings The Exchange Offer and Description of Exchange Notes for further
information regarding the Exchange Notes.

Registration Rights Agreement You are entitled under the registration rights agreement governing your
Original Notes to exchange your Original Notes for Exchange Notes with
substantially identical terms. The exchange offer is intended to satisfy
these rights. After the exchange offer is completed, except as set forth in
the next paragraph, you will no longer be entitled to any exchange or
registration rights with respect to your Original Notes.

If you do not receive freely tradable Exchange Notes in the exchange
offer or you are ineligible to participate in the exchange offer and
indicate that you wish to have your Original Notes registered under the
Securities Act, the registration rights agreement governing your Original
Notes requires us to file a registration statement for a continuous offering
in accordance with Rule 415 under the Securities Act for your benefit.
See The Exchange Offer.

The Exchange Offer We are offering to exchange up to $600.0 million aggregate principal
amount of our Exchange Notes, which have been registered under the
Securities Act, for up to $600.0 million aggregate principal amount of
our Original Notes, on the terms and subject to the conditions set forth in
this prospectus and the accompanying letter of transmittal, which we
refer to as the exchange offer. You may tender Original Notes only in
minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof. The Original Notes we are offering to exchange hereby
were issued under an indenture dated as of May 24, 2016.

Resale of Exchange Notes Based upon the position of the staff of the SEC as described in no-action
letters issued to third parties unrelated to us, we believe that Exchange
Notes issued pursuant to the exchange offer in exchange for Original
Notes may be offered for resale, resold and otherwise transferred by you
without compliance with the registration and prospectus delivery
provisions of the Securities Act, provided that:
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you are acquiring the Exchange Notes in the ordinary course of your
business;

you have not engaged in, do not intend to engage in, and have no
arrangement or understanding with any person to participate in, a
distribution (within the meaning of the Securities Act) of the Exchange
Notes to be issued in the exchange offer;
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you have not engaged in, do not intend to engage in, and have no
arrangement or understanding with any person to participate in, a
distribution (within the meaning of the Securities Act) of the Exchange
Notes to be issued in the exchange offer;

you are not an affiliate of ours as defined under Rule 405 of the
Securities Act; and

if you are not a broker-dealer, you are not engaged in and do not intend
to engage in the distribution of the Exchange Notes.

We do not intend to apply for listing of the Exchange Notes on any
securities exchange or seek approval for quotation through an automated
quotation system. Accordingly, there can be no assurance that an active
market will develop upon completion of the exchange offer or, if
developed, that such market will be sustained or as to the liquidity of any
such market.

By tendering your Original Notes as described in The Exchange Offer,
you will be making representations to this effect. If you fail to satisfy any
of these conditions, you cannot rely on the position of the SEC set forth
in the no-action letters referred to above and you must comply with the
registration and prospectus delivery requirements of the Securities Act in
connection with a resale of the Exchange Notes.

We base our belief on interpretations by the SEC staff in no-action letters
issued to other issuers in exchange offers like ours. We cannot guarantee
that the SEC will make a similar decision about our exchange offer. If
our belief is wrong, you could incur liability under the Securities Act.
We will not protect you against any loss incurred as a result of this
liability under the Securities Act.

Each broker-dealer that receives Exchange Notes for its own account in
exchange for Original Notes, where such Original Notes were acquired
by such broker-dealer as a result of market-making activities or other
trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of Exchange Notes during the period ending
on the earlier of (i) 180 days from the date on which the registration
statement on Form S-4, to which this prospectus forms a part, became
effective and (ii) the date on which such broker-dealer is no longer
required to deliver a prospectus in connection with market-making or
other trading activities. See Plan of Distribution.
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Consequences If You Do Not Exchange
Your Original Notes
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Original Notes that are not tendered in the exchange offer or are not
accepted for exchange will continue to bear legends restricting their
transfer. You will not be able to offer or sell such Original Notes unless:

you are able to rely on an exemption from the requirements of the
Securities Act;
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Issuance of Exchange Notes

Certain Conditions to the Exchange Offer

Procedures for Tendering Old Notes
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the Original Notes are registered under the Securities Act; or

the transaction requires neither an exception from nor registration
under the requirements of the Securities Act.

After the exchange offer is closed, we will no longer have an obligation
to register the Original Notes, except under limited circumstances. To the
extent that Original Notes are tendered and accepted in the exchange
offer, the trading market for any remaining Original Notes may be
adversely affected. See Risk Factors Risks Relating to the Exchange
Offer.

The exchange offer will expire at 11:59 p.m., New York City time,

on , 2016, unless we extend the exchange offer and the
exchange offer will be open at least through the twentieth business day
following commencement of the offering. See The Exchange

Offer Expiration Date; Extensions; Amendments.

We will issue Exchange Notes in exchange for Original Notes tendered
and accepted in the exchange offer promptly following the Expiration
Date (unless amended as described in this prospectus). See The
Exchange Offer Terms of the Exchange.

The exchange offer is subject to certain customary conditions, which we
may amend or waive. The exchange offer is not conditioned upon any
minimum principal amount of outstanding Original Notes being
tendered. See The Exchange Offer Conditions to the Exchange Offer.

If you wish to accept the exchange offer, you must deliver to the
exchange agent:

your Original Notes, either by tendering them in certificated form or
by timely confirmation of book-entry transfer through DTC, and

all other documents required by the letter of transmittal.

These actions must be completed before the expiration of the exchange
offer. If you hold Original Notes through DTC, you must comply with its
standard procedures for electronic tenders, by which you will agree to be
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bound by the letter of transmittal.

By signing, or by agreeing to be bound by, the letter of transmittal, you
will be representing to us that:

you will be acquiring the Exchange Notes in the ordinary course of
your business,

you have no arrangement or understanding with any person to
participate in the distribution of the Exchange Notes within the
meaning of the Securities Act,

you are not an affiliate, as defined in Rule 405 under the Securities
Act, of ours, and
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if you are not a broker-dealer, you are not engaged in and do not intend
to engage in the distribution of the Exchange Notes.

See The Exchange Offer Procedures for Tendering.

Guaranteed Delivery Procedures for If you cannot tender your Original Notes by the expiration date or you

Tendering Original Notes cannot deliver your Original Notes, the letter of transmittal or any other
documentation to comply with the applicable procedures under DTC
standard operating procedures for electronic tenders in a timely fashion,
you may tender your Original Notes according to the guaranteed delivery
procedures set forth under The Exchange Offer Guaranteed Delivery
Procedures.

Special Procedures for Beneficial Holders If you beneficially own Original Notes which are registered in the name
of a broker, dealer, commercial bank, trust company or other nominee
and you wish to tender in the exchange offer, you should contact the
registered holder promptly and instruct such person to tender on your
behalf. If you wish to tender in the exchange offer on your own behalf,
you must, prior to completing and executing the letter of transmittal and
delivering your Original Notes, either arrange to have the Original Notes
registered in your name or obtain a properly completed bond power from
the registered holder. The transfer of registered ownership may take a
considerable amount of time. See The Exchange Offer Procedures for
Tendering.

Withdrawal Rights You may withdraw your tender of Original Notes at any time before the
exchange offer expires. See The Exchange Offer Withdrawal of Tenders.

Accounting Treatment We will not recognize any gain or loss for accounting purposes upon the
completion of the exchange offer. The expenses of the exchange offer
that we pay will increase our deferred financing costs in accordance with
U.S. generally accepted accounting principles, or GAAP. See The
Exchange Offer Accounting Treatment.

U.S. Federal Income Tax Consequences The exchange pursuant to the exchange offer generally will not be a
taxable event for U.S. federal income tax purposes. See Material United
States Federal Income Tax Considerations.

Use of Proceeds We will not receive any proceeds from the exchange or the issuance of
Exchange Notes in connection with the exchange offer.
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Exchange Agent The Bank of New York Mellon Trust Company, N.A. is serving as
exchange agent in connection with the exchange offer. The address and
telephone number of the exchange agent are set forth under The
Exchange Offer Exchange Agent. The Bank of New York Mellon Trust
Company, N.A., is also the trustee under the indenture governing the
notes.
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SUMMARY OF THE TERMS OF THE EXCHANGE NOTES

The following summary is provided solely for your convenience. The summary is not intended to be complete. You
should read the full text and more specific details contained elsewhere in this prospectus. For a more detailed
description of the notes, see Description of Exchange Notes.

Issuer Tempur Sealy International, Inc.

Securities Offered $600.0 million aggregate principal amount of 5.500% Senior Notes due
2026.

Maturity June 15, 2026.

Interest Interest will be payable in cash on June 15 and December 15 of each

year, beginning December 15, 2016.

Guarantees The Exchange Notes will be guaranteed by all of our existing and future
domestic restricted subsidiaries (the Guarantors ) that guarantee or are
borrowers under our 2016 Credit Agreement (as defined in Description
of other Indebtedness below). The guarantees will rank equally to all
other unsecured and unsubordinated indebtedness of the guarantors, but
will be effectively junior to all of the secured indebtedness of the
guarantors, to the extent of the value of the assets securing that
indebtedness.

Ranking The Exchange Notes will rank equally to all of our other unsecured and
unsubordinated indebtedness, but will be effectively junior to all of our
secured indebtedness, to the extent of the value of the assets securing that
indebtedness. The Exchange Notes will also effectively rank junior to all
liabilities of our subsidiaries that do not guarantee the notes. As of June
30, 2016:

The notes would have effectively ranked junior to $656.9 million of
secured indebtedness of Tempur Sealy and the subsidiaries
guaranteeing the notes (including outstanding letters of credit, plus up
to an additional $481.2 million available for borrowing under our
revolving credit facility); and
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The notes would have effectively ranked junior to $156.3 million of
liabilities of our non-guarantor subsidiaries (excluding intercompany
liabilities).

We may redeem any of the Exchange Notes beginning on June 15, 2021.
The initial redemption price is 102.750% of their principal amount, plus
accrued interest. The redemption price will decline each year after 2021
and will be 100% of their principal amount, plus accrued and unpaid
interest, beginning on June 15, 2024.

In addition, before June 15, 2019, we may redeem up to 35% of the
aggregate principal amount of Exchange Notes with the proceeds of
certain offerings of our equity securities at 105.500% of their
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principal amount plus accrued and unpaid interest. We may make such
redemptions only if, after any such redemption, at least 65% of the
aggregate principal amount of Exchange Notes originally issued remains
outstanding.

We may also redeem some or all of the Exchange Notes before June 15,

2021 at a redemption price of 100% of their principal amount, plus

accrued and unpaid interest, to the redemption date, plus an applicable
make-whole premium.

Upon a change of control (as described under Description of Exchange
Notes ), we will be required to make an offer to repurchase the Exchange
Notes. The purchase price will equal 101% of the principal amount of the
notes on the date of repurchase plus accrued and unpaid interest. We may
not have sufficient funds available at the time of any change of control to
make any required debt repayment (including repurchases of the notes).
See Risk Factors Risks Related to the Notes We may not be able to
repurchase the notes upon a change of control.

The Bank of New York Mellon Trust Company, N.A.

The terms of the Exchange Notes restrict our ability and the ability of
certain of our subsidiaries (as described in Description of Exchange
Notes ) to:

incur additional indebtedness or provide guarantees in respect of
obligations of other persons;

pay dividends on, repurchase or make distributions in respect of our
capital stock or make other restricted payments;

prepay, redeem or repurchase subordinated debt;

make loans or investments;

sell or otherwise dispose of certain assets;

incur liens;
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restrict dividends, loans or asset transfers from our subsidiaries;

consolidate, merge, sell or otherwise dispose of all or substantially all
of our assets;

enter into a new or different line of business; and

enter into certain transactions with our affiliates.

However, these limitations will be subject to a number of important
qualifications and exceptions.

Use of Proceeds We will not receive any proceeds from the exchange offer.

No Public Trading Market The Exchange Notes will not be listed on any national securities
exchange or any automated dealer quotation system and there is currently
no market for the notes. Accordingly, there can be no
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assurances that an active market for the Exchange Notes will develop
upon the completion of the exchange offer or, if developed, that such
market will be sustained, or as to the liquidity of any such market.

In analyzing an investment in the Exchange Notes and participation in
the exchange offer, you should carefully consider, along with other
matters included, incorporated by reference, or referred to in this
prospectus, the information set forth under Risk Factors.
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RISK FACTORS

Any investment in the notes involves a high degree of risk. You should consider carefully the following information
about these risks, together with the other information contained in this prospectus, before participating in the
exchange offer. If any of the following risks actually occur, our business, financial condition, prospects, results of
operations or cash flow could be materially and adversely affected. Additional risks or uncertainties not currently
known to us, or that we currently deem immaterial, may also impair our business operations. We cannot assure you
that any of the events discussed in the risk factors below will not occur. If any such event does occur, you may lose all
or part of your original investment in the notes.

Risks Related To Our Business

Unfavorable economic and market conditions could reduce our sales and profitability and as a result, our
operating results may be adversely affected.

Our business has been affected by general business and economic conditions, and these conditions could have an
impact on future demand for our products. The global economy remains unstable, and we expect the economic
environment to continue to be challenging. Economic uncertainty may give households less confidence to make
discretionary purchases.

There could be a number of other effects from these economic developments on our business, including reduced
consumer demand for products; insolvency of our customers, resulting in increased provisions for credit losses;
insolvency of our key suppliers resulting in product delays; inability of retailers and consumers to obtain credit to
finance purchases of our products; decreased consumer confidence; decreased retail demand, including order delays or
cancellations; inability for us, our customers and our suppliers to accurately forecast future product demand trends;
counterparty failures negatively impacting our treasury operations; and adverse movements in foreign currency
exchange rates. If such conditions are experienced in future periods, our industry, business and results of operations
may be severely impacted.

Because we depend on our significant customers, a decrease or interruption in their business with us would reduce
our sales and results of operations.

Our top five customers, collectively, account for approximately 39.4% of our net sales for 2015. The credit
environment in which our customers operate has been relatively stable over the past few years. We expect that some
of the retailers that carry our products may consolidate, undergo restructurings or reorganizations, experience financial
difficulty, or realign their affiliations, any of which could decrease the number of stores that carry our products or
increase the ownership concentration in the retail industry. An increase in the concentration of our sales to large
customers may negatively affect our profitability due to the impact of volume and other incentive programs related to
these customers. Furthermore, as sales to our large customers grow, our credit exposure to these customers may also
increase. Some of these retailers may decide to carry only a limited number of brands of mattress products, which
could affect our ability to sell products to them on favorable terms, if at all. A substantial decrease or interruption in
business from these significant customers could result in the loss of future business and could reduce liquidity and
profitability. In addition, the timing of large purchases by these customers could have an increasingly significant
impact on our quarterly net sales and earnings.

Mattress Firm Holding Corp., which is represented in the North America segment, is our largest customer. On
February 5, 2016, Mattress Firm Holding Corp. acquired all of the outstanding equity interests in HMK Mattress
Holdings, LLC ( Sleepy s ). Sleepy s operates approximately 1,050 specialty mattress retail stores located in 17 states
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and the combined company will operate approximately 3,500 stores in 48 states. Sleepy s was also one of our top 5
customers in 2015 and as a result of this acquisition, based on 2015 net sales, the combined company will be our
largest customer, and will represent a significant portion of our overall sales. Mattress Firm and Sleepy s together
represented approximately 25% of our overall net sales for 2015. This higher customer concentration will increase the
risks associated with large customers described above.
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Our sales growth is dependent upon our ability to implement strategic initiatives and actions taken to increase sales
growth may not be effective.

Our ability to generate sales growth is dependent upon a number of factors, including the following:

our ability to continuously improve our products to offer new and enhanced consumer benefits and better
quality;

the ability of our future product launches to increase net sales;

the effectiveness of our advertising campaigns and other marketing programs in building product and brand
awareness, driving traffic to our distribution channels and increasing sales;

our ability to expand into new distribution channels and grow our existing channels, including our current
roll-out of Sealy mattress products in various international markets;

our ability to continue to successfully execute our strategic initiatives;

the level of consumer acceptance of our products; and

general economic factors that negatively impact consumer confidence, disposable income or the availability
of consumer financing.
We may be adversely affected by fluctuations in exchange rates, which could affect our results of operations, the
costs of our products and our ability to sell our products in foreign markets.

Approximately 25% of our net sales were generated outside of the United States in 2015. As a multinational company,
we conduct our business in a wide variety of currencies and are therefore subject to market risk for changes in foreign
exchange rates. If the U.S. dollar strengthened relative to the euro or other foreign currencies where we have
operations, there would be a negative impact on our operating results upon translation of those foreign operating
results into the U.S. dollar. In 2015, foreign currency exchange rate changes negatively impacted our adjusted
EBITDA, which is a non-GAAP financial measure, by approximately 6.4%. In 2016, we expect foreign exchange
could continue to negatively impact our results of operations. Changes in foreign currency exchange rates could have
an adverse impact on our financial condition, results of operations and cash flows. We do not hedge the translation of
foreign currency operating results into the U.S. dollar.

We use foreign exchange forward contracts to manage a portion of the exposure to the risk of the eventual net cash
inflows and outflows resulting from foreign currency denominated transactions between our subsidiaries and their
customers and suppliers, as well as among certain subsidiaries. These hedging transactions may not succeed in
managing our foreign currency exchange rate risk.
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Refer to Management s Discussion and Analysis of Financial Condition and Results of Operation included in PART I,
ITEM 2 of our most recent Quarterly Report on Form 10-Q incorporated by reference herein for additional

information and Quantitative and Qualitative Disclosures About Market Risk included in PART I, ITEM 3 of our

most recent Quarterly Report on Form 10-Q incorporated by reference herein for additional information for further
discussion on the impact of foreign exchange rates on our operations.

We are subject to a pending tax proceeding in Denmark, and an adverse decision or a negotiated settlement could
adversely impact our results of operations and cash flows, as well as other legal and regulatory proceedings.

We have received income tax assessments from the Danish Tax Authority ( SKAT ). We believe the process to reach a
final resolution of this matter could potentially extend over a number of years. If we are not successful in defending

our position that we owe no additional taxes, we could be required to pay a significant amount to SKAT. In addition,

the Company could choose to pursue a settlement with SKAT, which could also require the Company to pay

significant amounts to SKAT in excess of any related reserve. Each of these
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outcomes could have a material adverse impact on our results of operations and cash flows. In addition, prior to any
ultimate resolution of this issue before the Danish National Tax Tribunal or the Danish courts, or a settlement of the
matter with SKAT, based on a change in facts and circumstances, the Company may be required to further increase its
uncertain tax liability associated with this matter, which could have a material impact on the Company s reported
earnings. For a description of these assessments and additional information with respect to these assessments and the
various related legal proceedings, see Legal Proceedings in PART II, ITEM 1 included in our most recent Quarterly
Report on Form 10-Q incorporated by reference herein, Note 11, Commitments and Contingencies, inthe Notes to
Consolidated Financial Statements, in PART I, ITEM 1 in our Financial Statements included in our most recent
Quarterly Report on Form 10-Q incorporated by reference, and Management s Discussion and Analysis of Financial
Condition and Results of Operation in PART I, ITEM 2 included in our most recent Quarterly Report on Form 10-Q
incorporated by reference herein for additional information.

In addition, we are also subject to other legal and regulatory proceedings that could require us to pay material amounts
or otherwise affect us. See Legal Proceedings in Part I, Item 3 in our Annual Report on Form 10-K incorporated by
reference herein.

We operate in the highly competitive mattress and pillow industries, and if we are unable to compete successfully,
we may lose customers and our sales may decline.

Participants in the mattress and pillow industries compete primarily on price, quality, brand name recognition, product
availability and product performance and compete across a range of distribution channels.

A number of our significant competitors offer mattress and pillow products that compete directly with our products.
Any such competition by established manufacturers or new entrants into the market could have a material adverse
effect on our business, financial condition and operating results. In addition, mattress and pillow manufacturers and
retailers are seeking to increase their channels of distribution and looking for new ways to reach the consumer,
including the recent expansion in the number of companies pursuing online direct-to-consumer models for foam
mattresses. The pillow industry is characterized by a large number of competitors, none of which are dominant. The
highly competitive nature of the mattress and pillow industries means we are continually subject to the risk of loss of
market share, loss of significant customers, reductions in margins, and the inability to acquire new customers.

We rely significantly on information technology and any failure, inadequacy, interruption or security lapse of that
technology could harm our ability to effectively operate our business.

Our ability to effectively manage our business depends significantly on our information systems. The failure of our
current systems, or future upgrades, to operate effectively or to integrate with other systems, or a breach in security of
these systems could cause reduced efficiency of our operations, and remediation of any such failure, problem or
breach could reduce our liquidity and profitability. Any disruptions caused by the failure of these systems could
adversely impact our day-to-day business and decision making and could have a material adverse effect on its
performance.

We have successfully implemented a new enterprise resource planning, or ERP, system across several of our global
subsidiaries. We are continuing this implementation and expanding into our North America segment. This new system
will continue to replace a substantial portion of our legacy systems currently supporting our operations. If we are
unable to successfully implement the replacement of the legacy systems, it could lead to a disruption in our business
and unanticipated additional use of capital and other resources, which may adversely impact our results of operations.
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Changes in tax laws and regulations or other factors could cause our income tax rate to increase, potentially
reducing net income and adversely affecting cash flows, and fluctuations in our tax obligations and effective tax
rate may result in volatility of our financial results and stock price.

We are subject to taxation in various jurisdictions around the world and at any one time multiple tax years are subject
to audit by various taxing jurisdictions. In preparing financial statements, we calculate our annual effective income tax
rate based on current tax laws and regulations and the estimated taxable income within each of these jurisdictions. Our
effective income tax rate, however, may be higher due to numerous factors, including, but not limited to, changes in
accounting methods or policies, tax laws or regulations, the tax litigation environment in each such jurisdiction, and
the outcome of pending or future audits, whether the result of litigation or negotiations with taxing authorities. Each
such item may result in a tax liability that differs from our original estimate. An effective income tax rate that is
significantly higher than currently anticipated could have an adverse effect on our net income and cash flows. In
addition, there could be ongoing variability in our quarterly tax rates as events occur and exposures are evaluated,
which could adversely affect our quarterly results of operations and stock price.

Officials in some of the jurisdictions in which we do business, including the United States, have proposed or
announced that they are considering tax increases and other revenue raising laws and regulations. Additionally, the
global tax environment is becoming more complex, with government tax authorities becoming increasingly more
aggressive in asserting claims for taxes. Any resulting changes in tax laws or regulations could increase our effective
income tax rate or impose new restrictions, costs or prohibitions on our current practices and reduce our net income
and adversely affect our cash flows.

In addition to the increased activity of taxing authorities with respect to income tax, taxing authorities are also
becoming more aggressive in asserting claims for indirect taxes such as import duties and value added tax. These
types of claims present similar risks and uncertainties as those discussed above. We believe we are in compliance with
all tax laws and regulations that govern such indirect taxes in each of the jurisdictions we do business in. However,
because claims taxing authorities assert often involve the question of internal product pricing, which is inherently
subjective in nature, any such claim may require us to litigate the matter to defend our position or to negotiate a
settlement on the matter with the taxing authorities that differs from the amount of potential exposure recorded in the
financial statements.

Our leverage may limit our flexibility and increase our risk of default.

As a result of our acquisition of Sealy, our long-term debt has increased substantially, which, in turn, has increased

our leverage (for information regarding these topics, see Management s Discussion and Analysis included in Part I,
ITEM 7 of our most recent Annual Report on Form 10-K incorporated by reference herein and Note 6, Debt , in our
Consolidated Financial Statements included in Part II, ITEM 8 of our most recent Annual Report on Form 10-K

incorporated by reference herein.)

Our degree of leverage could have important consequences to our investors, such as:

increasing our vulnerability to adverse economic, industry or competitive developments;

requiring a substantial portion of our cash flow from operations to be dedicated to the payment of principal

and interest on our indebtedness, therefore reducing our ability to use our cash flow to fund our operations,
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capital expenditures and other business opportunities;

making it more difficult for us to satisfy our obligations with respect to our indebtedness;

restricting us from making strategic acquisitions or investments or causing us to make non-strategic
divestitures;

limiting our ability to obtain additional financing for working capital, capital expenditures, product
development, debt service requirements, acquisitions and general corporate or other purposes;
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limiting our flexibility in planning for, or reacting to, changes in our business or the industry in which we
operate, placing us at a competitive disadvantage compared to our competitors who are less highly leveraged
and who therefore, may be able to take advantage of opportunities that our leverage prevents us from
exploiting;

exposing us to variability in interest rates, as a substantial portion of our indebtedness is and will be at
variable rates; and

limiting our ability to return capital to our stockholders, including through share repurchases.

In addition, the instruments governing our debt contain financial and other restrictive covenants, which limit our
operating flexibility and could prevent us from taking advantage of business opportunities and reduce our flexibility to
respond to changing business and economic conditions, which could put us at a competitive disadvantage. Our failure
to comply with these covenants may result in an event of default. If such event of default is not cured or waived, we
may suffer adverse effects on our operations, business or financial condition, including acceleration of our debt. See

Risks Related to the Notes We will have a substantial amount of indebtedness, which may adversely affect our cash
flow and our ability to operate our business.

We are subject to fluctuations in the cost of raw materials, and increases in these costs would reduce our liquidity
and profitability.

The bedding industry has been challenged by volatility in the price of petroleum-based and steel products, which
affects the cost of polyurethane foam, polyester, polyethylene foam and steel innerspring component parts