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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 03/23/2007

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Tempur-Pedic, Inc. | [03/23/2007  |[CORPORATION: |

RECEIVING PARTY DATA

|Name: ||Tempur World, LLC |
|Street Address: ||1713 Jaggie Fox Way |
|City: ||Lexington |
|State/Country: |KENTUCKY |
[Postal Code: 140511 |
[Entity Type: ICORPORATION: |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2452364 SWEDISH SLEEP SYSTEM

CORRESPONDENCE DATA

Fax Number: (859)514-5615
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 8595145615
Email: legal@tempurpedic.com
Correspondent Name: Tempur-Pedic International Inc.
Address Line 1: 1713 Jaggie Fox Way
Address Line 2: Legal Department
Address Line 4: Lexington, KENTUCKY 40511
ATTORNEY DOCKET NUMBER: US-0012
NAME OF SUBMITTER: Tracy Cooke
Signature: [Tracy Cooke/
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Date: H 05/16/2007

Total Attachments: 7
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"TEMPUR-PEDIC, INC.", A KENTUCKY CORPORATION,

WITH AND INTO "TEMPUR WORLD, LLC" UNDER THE NAME OF "TEMPUR
WORLD, LLC", A LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-THIRD DAY OF MARCH, A.D. 2007, AT
11:45 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE SECOND DAY OF APRIL,

A.D. 2007.

2 z . 92"
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5537521

3144312 8100M

070352677 DATE: 03-26-07
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Secretary of State
Division of Corporations
Delivered 11:45 AM 03/23/2007
FILED 11:45 AM 03/23/2007
SRV 070352677 - 3144312 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF A
FOREIGN CORPORATION INTO A
DOMESTIC LIMITED LIABILITY COMPANY

Pursuant to Title 6, Section 18-209 of the Delaware Limited Liubility Company Act.

s ofthssurvivinalimitedliabilitycompmyiaT_anpurWorld.LL(_),a
B o itod lsbility company, and the name of the corpoation being merged into
thisnmvivingﬁmiudnabiﬁtywmpmyhTmpubPedlc,m.ameckyw

SECO greement executed
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FOURTH: The merger is to become effective at 12:00 a.m. on April 2, 2007.

FYFTH: The Agreement of Merger is on file at 1713 }agg!e Fox Way, Lexington,
Kentucky 40511, the place of business of the surviving limited Lability company.

: of the of Mezger will be furnished by the limited Hability
smnm. J:ncompy MWN any stockholder of any constituent corporation or
member of any constituent limited lisbility company.

SEVENTH: The Certificate of Formation of the surviving limited Hability company shall
be its Cestificate of Formation.

Wﬂ'NESSWHEREOF,thnmvivinzﬁmitedliabﬂitycompmyhasmudthis
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LEXLibewry 0011277.0120136 321156v.1
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ARTICLES OF MERGER
OF Trey GraysinState
[o)
TEMPUR-PEDIC, INC., A S and Filed
KENTUCKY CORPORATION 03/23/2007 3:48:09 PM
INTO Fee Receint: $50.00

: TEMPUR WORLD, LLC, A
DELAWARE LIMITED LIABILITY COMPANY

Pursuant to the provisions of the Kentucky Business Corporation Act, the undersigned
surviving limited liability company adopts the following articles of merger:

1. The name and jurisdiction of formation or organization or each constituent business
entity which is to merge is: Tempur-Pedic, Inc., a Kentucky corporation and Tempur
Wortld, LLC, a Delaware limited liability company.

2. Attached hereto as Annex A and made a part hereof is an Agreement and Plan of
Merger (the "Plan of Merger") pursuant to which Tempur-Pedic, Inc., a Kentucky
corporation, shall merge with and into Tempur World, LLC, a Delaware limited liability
company.

3. The name of the surviving business entity is: Tempur World, LLC, a Delaware limited
liability company.

4. Tempur World, LLC, the surviving entity, agrees that it may be served with process in
this Commonwealth in any proceeding for the enforcement of any obligation of any
constituent business entity party to the merger that was organized under the laws of this
Commonwealth, as well as for enforcement of any obligation of the surviving business
entity arising from the merger. The surviving entity appoints the Secretary of State as its
agent for service of process in any such proceeding. The address to which a copy of the
process shall be mailed to it by the Secretary of State is 1713 Jaggie Fox Way, Lexington,
Kentucky 40511.

5. The plan of merger was duly authorized and approved by each constituent business
entity in accordance with the laws applicable to such business entity.

6. Tempur-Pedic, Inc. has 100 shares of common stock outstanding, constituting 100
votes entitled to be cast separately on the plan.

7. Tempur World, LLC, the sole shareholder of Tempur-Pedic, Inc. cast all 100 votes
entitled to be cast in favor of the plan.

8. The merger is to become effective at 12:00 a.m. on April 2, 2007,

Return to: ‘
Audrey Bizvins. Paralegal
Frost Brown Todd LLC

LEXLibrary 0011277.0120136 321167v.1 2700 Lexington Financial Center
250 West Main Street
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IN WITNESS WHEREOF, the surviving limited liability company has caused
this certificate to be signed by an authorized officer, this Z,Z. day of March, 2007.

Tempur World, LLC

By: Ry & AJL

Itss SR vF ¢+ Cro

LEXLibrary 0011277.0120136 321167v.1
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AGREEMENT AND PLAN
OF
MERGER

This is an Agreement and Plan of Merger (this “Agreement”), between Tempur-Pedic,
Inc., a Kentucky corporation (“Tempur-Pedic”), and Tempur World, LLC, a Delaware limited
liability company (“Survivor”).

I. Merger. Upon the terms and conditions set forth in this Agreement, Tempur-
Pedic shall be merged into Survivor (the “Merger™).

2. Surviving Business Entity. Tempur World, LLC, a Delaware limited liability
company (previously defined as “Survivor”) shall be the “Surviving Business Entity” of the
Merger. The name of the Surviving Business Entity shall remain “Tempur World, LLC”

3. Statutory Merger. At 12:00 a.m., Lexington, Kentucky time on April 2, 2007 (the
“Effective Time”), Tempur-Pedic shall be merged into and with Survivor on the terms and
conditions of this Agreement and in accordance with the Kentucky Business Corporations Act
and the Delaware Limited Liability Company Act.

4, Effect of Merger. From and after the Effective Time:

(a) The Surviving Business Entity shall retain limited liability;
(b) The separate existence of Tempur-Pedic shall cease;

(é) The title to all real estate and other property owned by Tempur-Pedic and
Survivor shall be vested in the Surviving Business Entity without reversion or impairment;

(d) The Surviving Business Entity shall have all liabilities of Tempur-Pedic
and Survivor; '

(e) A proceeding pending against Tempur-Pedic or Survivor may be
continued as if the Merger did not occur or the Surviving Business Entity may be substituted for
Tempur-Pedic and Survivor; and

® Until changed or amended in accordance with the Certificate of Formation
or applicable law, the Certificate of Formation and the Operating Agreement of Survivor will be
the Certificate of Formation and the Operating Agreement of the Surviving Business Entity.

Redum to:
Audrey Blevins, Paralegal
Frost Brown Todd LLC
2700 Lexington Financial Center
250 West Main Street
; . KY 40507

Lexington
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5. Effect of the Merger on the Equity Interests of the Companies. At the Effective
Time, by virtue of the Merger and without any action on the part of Tempur-Pedic or Survivor:

(a) Each share of Tempur-Pedic common stock issued and outstanding
immediately prior to the Effective Time shall automatically be canceled and shall cease to exist
and no consideration shall be paid with respect thereto.

(b) Each unit of membership interest in Survivor issued and outstanding
immediately prior to the Effective Time shall be unchanged.

6. Termination. If any action, suit, proceeding or claim has been instituted, made or
threatened relating to the Merger which shall make consummation of the Merger inadvisable in
the opinion of either the board of directors of Tempur-Pedic or the board of directors of
Survivor, the board of directors of Tempur-Pedic or the board of directors of Survivor may
terminate this Agreement at any time before the Effective Time by written notice to the other.

7. Headings. The headings in this Agreement have been inserted solely for ease of
reference and shall not be considered in the interpretation of construction of this Agreement.

8. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but such counterparts shall together constitute one and the
same instrument.

9. Governing Taw. This Agreement shall be construed and interpreted in
accordance with the laws of the State of Delaware and the United States.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQOF, Survivor and Tempur-Pedic have caused this Agreement to
be executed by their duly authorized officers as of the date set forth in the preamble hereto.

TEMPUR-PEDIC:

TEMPUR-PEDIC, INC., a
Kentucky corporation

I
Name: /J//(»a/‘» Pw(\b‘\lw

Title: VpOP t’/\/?"”CC

SURVIVOR:

Tempur World, LLC, a
Delaware limited liability company

Do < whe .
Name: 4)4{2 E (A.J”‘qw>
Tite: SE VP ¢ (7

S-1
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