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Item 5.02. Departureof Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers, Compensatory Arrangementsof Certain Officers

On April 3, 2008, the board of directors of Simmons Holdco, Inc. (“Simmons Holdco” or “Company”), the parent of Simmons Company, agreed to amend all
outstanding restricted stock agreements and stock option agreements (collectively, “ Stock Agreements”), including the Stock Agreements with the Chief Executive
Officer, the Chief Financial Officer and the other Named Executive Officers, asfollows:

1. For those Stock Agreements with vesting targets for the 2009 and 2010 measurement years, increase the Adjusted EBITDA vesting targets for 2009 and for
2010 to reflect the recent acquisition of certain assets of CP Holdco, Inc.

2. For all Stock Agreements, add an additional provision to provide vesting of unvested class B common stock awards upon a change of control of the Company
in 2008, 2009 or 2010 if the net proceeds received upon a change of control per class A common stock meet or exceed certain multiples as compared to the
original cost of the class A common stock.
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