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(Address of principal executive offices) (Zip Code)

(800) 878-8889

(Registrant s telephone number, including area code)

N/A

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

On August 30, 2004, Tempur-Pedic International Inc. issued a press release announcing that it had entered into a third amended and restated
credit agreement, dated as of August 26, 2004, with Tempur-Pedic, Inc., Tempur Production USA, Inc., Dan-Foam ApS, certain other
subsidiaries of Tempur-Pedic International, General Electric Capital Corporation and the other agents and lenders named therein. The Third
Amended and Restated Credit Agreement amended and restated Tempur-Pedic International s Second Amended and Restated Credit Agreement,
dated as of August 15, 2003.

The press release is attached hereto as Exhibit 99.1 and incorporated herein.

Item 9.01. Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

Not applicable.

(b) Pro Forma Financial Information.

Not applicable.

(c) Exhibits.

10.1 Third Amended and Restated Credit Agreement, dated as of August 26, 2004, among Tempur-Pedic International Inc., Tempur-Pedic, Inc.,
Tempur Production USA, Inc., Dan-Foam ApS, certain other subsidiaries of Tempur-Pedic International, General Electric Capital Corporation
and the other agents and lenders named therein.

99.1. Press release dated August 30, 2004, titled Tempur-Pedic International Inc. Announces Closing of Amended and Restated Senior Credit
Facilities.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: August 31, 2004

Tempur-Pedic International Inc.

By: /s/ RoBerT B. TRUSSELL, JRr.

Name: Robert B. Trussell, Jr.
Title: President and Chief Executive Officer
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EXHIBIT INDEX

Exhibit Description

10.1 Third Amended and Restated Credit Agreement, dated as of August 26, 2004, among Tempur-Pedic International Inc.,
Tempur-Pedic, Inc., Tempur Production USA, Inc., Dan-Foam ApS, certain other subsidiaries of Tempur-Pedic International,
General Electric Capital Corporation and the other agents and lenders named therein.

99.1 Press release dated August 30, 2004, titled Tempur-Pedic International Inc. Announces Closing of Amended and Restated Senior
Credit Facilities.



