
TEMPUR SEALY INTERNATIONAL, INC.
Form DFAN14A
March 31, 2015

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

(Amendment No.  )

Filed by the Registrant   o

Filed by a Party other than the Registrant   x

Check the appropriate box:

o           Preliminary Proxy Statement

¨           Confidential, for Use of the Commission Only (as permitted by Rule14a-6(e)(2))

¨           Definitive Proxy Statement

o          Definitive Additional Materials

x           Soliciting Material Under Rule 14a-12

TEMPUR SEALY INTERNATIONAL, INC.
(Name of Registrant as Specified in Its Charter)

H PARTNERS MANAGEMENT, LLC
H PARTNERS, LP

H PARTNERS CAPITAL, LLC
REHAN JAFFER

(Name of Persons(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x          No fee required.

¨           Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

Edgar Filing: TEMPUR SEALY INTERNATIONAL, INC. - Form DFAN14A

1



Edgar Filing: TEMPUR SEALY INTERNATIONAL, INC. - Form DFAN14A

2



(1)           Title of each class of securities to which transaction applies:

(2)           Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4)           Proposed maximum aggregate value of transaction:

(5)           Total fee paid:

¨           Fee paid previously with preliminary materials:

¨           Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
for which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1)           Amount previously paid:

(2)           Form, Schedule or Registration Statement No.:

(3)           Filing Party:

(4)           Date Filed:

Edgar Filing: TEMPUR SEALY INTERNATIONAL, INC. - Form DFAN14A

3



Edgar Filing: TEMPUR SEALY INTERNATIONAL, INC. - Form DFAN14A

4



H Partners Management, LLC, together with the other participants named herein, has made a preliminary filing with
the Securities and Exchange Commission of a proxy statement and an accompanying BLUE proxy card to be used to
solicit votes against the election of certain director candidates nominated by Tempur Sealy International, Inc. (the
“Company”) for election at the Company’s 2015 annual meeting of stockholders.

On March 26, 2015, H Partners, LP delivered a letter to the Company, within its rights as a stockholder of the
Company under Delaware law, demanding production of certain of the Company’s books and records, pursuant to
Section 220 of the Delaware General Corporation Law.  A copy of the letter is attached hereto as exhibit 99.1 and is
incorporated herein by reference.

CERTAIN INFORMATION CONCERNING THE PARTICIPANTS

H Partners Management, LLC, together with the other participants named herein (collectively, “H Partners”), has made
a preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and an accompanying
BLUE proxy card to be used to solicit votes against the election of certain director candidates nominated by Tempur
Sealy International, Inc. (the “Company”) for election at the Company’s 2015 annual meeting of stockholders.

H PARTNERS ADVISES ALL STOCKHOLDERS OF THE COMPANY TO READ THE PROXY STATEMENT
AND OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL BE AVAILABLE AT NO CHARGE ON
THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV. IN ADDITION, THE PARTICIPANTS IN THE
SOLICITATION WILL PROVIDE COPIES OF THESE MATERIALS WITHOUT CHARGE UPON REQUEST.

The participants in this solicitation are H Partners Management, LLC (“H Partners Management”), H Partners, LP (“H
Partners LP”), H Partners Capital, LLC (“H Partners Capital”), and Rehan Jaffer.  H Partners Management is the
investment manager of H Partners LP, H Offshore Fund Ltd. (the “Offshore Fund”, and together with H Partners LP, the
“Funds”) and a certain managed account (the “H Partners Account”). 

As of the date hereof, H Partners LP directly beneficially owns 3,642,500 shares of Common Stock of the Company
(the “Common Stock”).  H Partners Capital, as the general partner of H Partners LP, may be deemed the beneficial
owner of the 3,642,500 shares of Common Stock owned by H Partners LP.  As of the date hereof, the Offshore Fund
directly beneficially owns 1,367,700 shares of Common Stock.  As of the date hereof, 1,064,800 shares of Common
Stock were held in the H Partners Account.  H Partners Management, as the investment manager of the Funds and the
H Partners Account, may be deemed the beneficial owner of 6,075,000 shares of Common Stock, which consists of
the shares of Common Stock owned by the Funds and held in the H Partners Account.  Mr. Jaffer, as the managing
member of H Partners Management and H Partners Capital, may be deemed the beneficial owner of 6,075,000 shares
of Common Stock, which consists of the shares of Common Stock owned by the Funds and held in the H Partners
Account.
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