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CALCULATION OF REGISTRATION FEE
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to be Registered

 
Amount to be
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offering price
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price

Amount of
Registration

fee
 
Common Stock, $0.01
par value per share

 
150,000 shares (1)

 

 
$102.265 (2)

 

 
$15,339,750 (2)

 

 
$1,782.48 (2)

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this Registration Statement also covers any additional
shares of Common Stock which become issuable under the Amended and Restated STRATTEC SECURITY CORPORATION Stock Incentive Plan
(the "Plan") by reason of any stock dividend, stock split, recapitalization or any similar transaction effected without the receipt of any consideration
by STRATTEC SECURITY CORPORATION (the "Registrant") which results in an increase in the number of the outstanding shares of the
Registrant's Common Stock.

(2) For the purpose of computing the registration fee, the Registrant has used $102.265 as the average of the high and low prices of the Common Stock
as reported on November 3, 2014 on the NASDAQ Global Market for the offering price per share, in accordance with Rules 457(c) and (h).  The
actual offering price will be determined in accordance with the terms of the Plan.

 
 



 

PART II - INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

 
Item 3.    Incorporation of Documents by Reference.

This Registration Statement has been filed to register additional shares of the Registrant's common stock made available under the Amended and Restated
STRATTEC SECURITY CORPORATION Stock Incentive Plan by reason of an amendment thereto approved by the shareholders of the Registrant. Pursuant
to General Instruction E to Form S-8, the contents of the Registrant's earlier Registration Statements on Form S-8 (Registration Nos. 333-4300, 333-31002,
333-103219 and 333-140715) effective April 29, 1996, February 24, 2000, February 14, 2003 and February 14, 2007 are incorporated by reference and made
a part hereof

Item 8.     Exhibits.
 
4.1 Amended and Restated Articles of Incorporation of the Company.
4.2 By-Laws of the Company.
4.3 Amended and Restated STRATTEC SECURITY CORPORATION Stock Incentive Plan
5.1 Opinion of Reinhart Boerner Van Deuren s.c. as to the legality of the common stock being registered.
23.1 Consent of Independent Registered Public Accounting Firm.
23.2 Consent of Reinhart Boerner Van Deuren s.c.  (included in its opinion filed as Exhibit 5 hereto).
24 Power of Attorney (included on the signature page hereto).

 

 
 



 

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Milwaukee, State of Wisconsin, on November 6, 2014.
 

STRATTEC SECURITY CORPORATION
 

By: /s/ Patrick J. Hansen                                                                 
       Patrick J. Hansen, Senior Vice President
               and Chief Financial Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Frank J. Krejci and Patrick J. Hansen, and each of them individually, his true and
lawful attorney-in-fact and agent, with full power of substitution and resubstitution for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that either said attorney-in-fact and agent or his or her substitute may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature Title Date
/s/ Frank J. Krejci                                             
Frank J. Krejci

President, Chief Executive
Officer and Director (Principal
Executive Officer)

November 6, 2014

   
/s/ Patrick J. Hansen                                              
Patrick J. Hansen
 

Senior Vice President, Chief
Financial Officer, Treasurer and
Secretary (Principal Financial
and Accounting Officer)

November 6, 2014

   
/s/ Harold M. Stratton II                    
Harold M. Stratton II
 
 

Chairman and Director August 21, 2014

/s/ Michael J. Koss                                          
Michael J. Koss
 
 

Director August 21, 2014

/s/ Thomas W. Florsheim, Jr.                               
Thomas W. Florsheim, Jr.
 
 

Director August 21, 2014

/s/ David R. Zimmer                                                
David R. Zimmer
 
 

Director August 21, 2014
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Exhibit 4.3
AMENDED AND RESTATED

STRATTEC SECURITY CORPORATION
STOCK INCENTIVE PLAN

(As amended and restated effective September 30, 2014)

1.           Purpose; Definitions.  The purpose of the Plan is to advance the interests of the Company's shareholders by enhancing the Company's ability to
attract, retain and motivate persons who make (or are expected to make) important contributions to the Company by providing such persons with equity
ownership opportunities and performance-based incentives and thereby better aligning the interests of such persons with those of the Company's
shareholders.

For purposes of the Plan, the following terms are defined as set forth below:

(a)           "Board" means the Board of Directors of the Company.

(b)           "Code" means the Internal Revenue Code of 1986, as amended from time to time, and any successor thereto.

(c)           "Commission" means the Securities and Exchange Commission or any successor agency.

(d)           "Committee" means the Committee referred to in Section 2.

(e)           "Company" means STRATTEC SECURITY CORPORATION, a corporation organized under the laws of the State of Wisconsin, or any successor
corporation.

(f)           "Director" means a member of the Board.

(g)           "Disability" means permanent and total disability as determined under procedures established by the Committee for purposes of the Plan.

(h)           "Early Retirement" means, with respect to Employees, retirement, with the consent of and for purposes of the Company, from active employment
with the Company, a subsidiary or affiliate pursuant to the early retirement provisions of the applicable pension plan of such employer.

(i)           "Employee" means any person, including Officers, employed by the Company or any affiliate or subsidiary of the Company.  A Service Provider shall
not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or between
the Company, its subsidiaries, or any successor.  Neither service as a Director nor payment of a director's fee by the Company shall be sufficient to constitute
"employment" by the Company.
 
 
 

 



 

(j)           "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.

(k)           "Fair Market Value" means, the mean, as of any given date, between the highest and lowest reported sales prices of the Stock on the applicable
NASDAQ Stock Market or any other exchange on which the Stock is then trading or, if no such sale of Stock occurs on the applicable market on such date,
the fair market value of the Stock as determined by the Committee in good faith and, where applicable, in compliance with Treasury Regulation
section 1.409A-1(b)(5)(iv).

(l)           "Incentive Stock Option" means any Stock Option intended to be and designated as an "incentive stock option" within the meaning of Section 422
of the Code.

(m)           "Non-Employee Director" shall have the meaning set forth in Rule 16b-3(b)(3)(i), as promulgated by the Commission under the Exchange Act, or
any successor definition adopted by the Commission.

(n)           "Non-Qualified Stock Option" means any Stock Option that is not an Incentive Stock Option.

(o)           "Normal Retirement" means, with respect to Employees, retirement from active employment with the Company, a subsidiary or affiliate at or after
age 65.

(p)           "Officer" means a person who is an officer of the Company within the meaning of section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.

(q)           "Plan" means the Amended and Restated STRATTEC SECURITY CORPORATION Stock Incentive Plan, as set forth herein and as hereinafter
amended from time to time.

(r)           "Restricted Stock" means an award under Section 7.

(s)           "Retirement" means Normal Retirement or Early Retirement.

(t)           "Rule 16b-3" means Rule 16b-3, as promulgated by the Commission under Section 16(b) of the Exchange Act, as amended from time to time.

(u)           "Service Provider" means an Employee, Officer or Director.

(v)           "Stock" means the Common Stock, $.01 par value per share, of the Company.

(w)           "Stock Appreciation Right" means a right granted under Section 6.
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(x)           "Stock Option" or "Option" means an Option or Leveraged Stock Option granted under Section 5.

In addition, the terms "Change in Control" and "Change in Control Price" have the meanings set forth in Sections 8(b) and (c), respectively, and other
capitalized terms used herein shall have the meanings ascribed to such terms in the relevant section of this Plan.

2.           Administration.  The Plan shall be administered by the Compensation Committee of the Board or such other committee of the Board, composed
solely of two or more Non-Employee Directors, who shall be appointed by the Board and who shall serve at the pleasure of the Board. If at any time no
Committee shall be in office, the functions of the Committee specified in the Plan shall be exercised by the Board.  Any member of the Compensation
Committee who is not an "outside" director under Treasury Regulation section 1.162-27(e)(3) shall be recused from all matters involving grants to Covered
Employees (within the meaning of Code section 162(m)) of Stock Options and Stock Appreciation Rights under the Plan.

The Committee shall have plenary authority to grant to eligible Service Providers, pursuant to the terms of the Plan, Stock Options, Stock Appreciation
Rights and Restricted Stock.

In particular, the Committee shall have the authority, subject to the terms of the Plan:

(a)           to select the Service Providers to whom Stock Options, Stock Appreciation Rights and Restricted Stock may from time to time be granted;

(b)           to determine whether and to what extent Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights and Restricted Stock or
any combination thereof are to be granted hereunder; provided, however, Incentive Stock Options may not be granted to Non-Employee Directors,

(c)           to determine the number of shares to be covered by each award granted hereunder,

(d)           to determine the terms and conditions of any award granted hereunder (including, but not limited to, the share price, any restriction or limitation and
any vesting acceleration or forfeiture waiver regarding any Stock Option or other award and the shares of Stock relating thereto, based on such factors as the
Committee shall determine);

(e)           to adjust the performance goals and measurements applicable to performance-based awards pursuant to the terms of the Plan;

(f)           to determine under what circumstances a Stock Option may be settled in cash or Restricted Stock under Section 5(k); and
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(g)           to determine to what extent and under what circumstances Stock and other amounts payable with respect to an award shall be deferred.

The Committee shall have the authority to adopt, alter and repeal such administrative rules, guidelines and practices governing the Plan as it shall, from time
to time, deem advisable, to interpret the terms and provisions of the Plan and any award issued under the Plan (and any agreement relating thereto) and to
otherwise supervise the administration of the Plan.

The Committee may act only by a majority of its members then in office, except that the members thereof may authorize any one or more of their number or
any Officer to execute and deliver documents on behalf of the Committee.

Any determination made by the Committee pursuant to the provisions of the Plan with respect to any award shall be made in its sole discretion at the time of
the grant of the award or, unless in contravention of any express term of the Plan, at any time thereafter.  All decisions made by the Committee pursuant to the
provisions of the Plan shall be final and binding on all persons, including the Company and Plan participants.

3.           Stock Subject to Plan.  The total number of shares of Stock reserved and available for distribution under the Plan shall be 1,850,000 shares.  Such
shares may consist, in whole or in part, of authorized and unissued shares or treasury shares.

Subject to Section 6(b)(iv), if any shares of Stock that have been optioned cease to be subject to a Stock Option, if any shares of Stock that are subject to a
Restricted Stock award are forfeited or if any Stock Option or other award otherwise terminates without a payment being made to the participant in the form
of Stock, such shares shall again be available for distribution in connection with awards under the Plan.

In the event of any merger, reorganization, consolidation, recapitalization, stock dividend, stock split or other change in corporate structure affecting the
Stock, such substitution or adjustments shall be made in the aggregate number of shares reserved for issuance under the Plan, in the number and option price
of shares subject to outstanding Stock Options and in the number of shares subject to other outstanding awards granted under the Plan as may be determined
to be appropriate by the Board, in its sole discretion and in compliance with Code section 409A; provided, however, that the number of shares subject to any
award shall always be a whole number.  Such adjusted option price shall also be used to determine the amount payable by the Company upon the exercise of
any Stock Appreciation Right associated with any Stock Option.

4.           Eligibility.  Service Providers of the Company, its subsidiaries and affiliates who are responsible for or contribute to the management, growth and
profitability of the business of the Company, its subsidiaries or affiliates are eligible to be granted awards under the Plan; provided, however, Non-Employee
Directors are not eligible to receive awards of Incentive Stock Options under the Plan.
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5.           Stock Options.  Stock Options may be granted alone or in addition to other awards granted under the Plan and may be of two types:  Incentive Stock
Options and Non-Qualified Stock Options.  Any Stock Option granted under the Plan shall be in such form as the Committee may from time to time approve.

Subject to the limitations contained herein, the Committee shall have the authority to grant to any optionee Incentive Stock Options, Non-Qualified Stock
Options or both types of Stock Options (in each case with or without Stock Appreciation Rights); provided, however, Non-Employee Directors are not
eligible to receive awards of Incentive Stock Options under the Plan.

Incentive Stock Options may be granted only to Employees of the Company and its subsidiaries (within the meaning of Section 424(f) of the Code) and shall
not be granted ten years after the earlier of (i) the date the Board of Directors adopts the Plan (as amended and restated) or (ii) the date the shareholders of the
Company approve the Plan (as amended and restated).  To the extent that any Stock Option does not qualify as an Incentive Stock Option, it shall constitute
a separate Non-Qualified Stock Option.

Stock Options shall be evidenced by option agreements, the terms and provisions of which may differ.  An option agreement shall indicate on its face whether
it is an agreement for Incentive Stock Options or Non-Qualified Stock Options.  The grant of a Stock Option shall occur on the date the Committee by
resolution selects a Service Provider as a participant in any grant of Stock Options, determines the number of Stock Options to be granted to such Service
Provider and specifies the terms and provisions of the option agreement.  The Company shall notify a participant of any grant of Stock Options, and a written
option agreement or agreements shall be duly executed and delivered by the Company.

Anything in the Plan to the contrary notwithstanding, no term of the Plan relating to Incentive Stock Options shall be interpreted, amended or altered nor
shall any discretion or authority granted under the Plan be exercised so as to disqualify the Plan under Section 422 of the Code or, without the consent of the
optionee affected, to disqualify any Incentive Stock Option under such Section 422.

Options granted under the Plan shall be subject to the following terms and conditions and shall contain such additional terms and conditions as the
Committee shall deem desirable:

(a)           Option Price.  The option price per share of Stock purchasable under a Stock Option shall be equal to the Fair Market Value of the Stock at time of
grant or such higher price as shall be determined by the Committee at grant.

(b)           Option Term.  The term of each Stock Option shall be fixed by the Committee, but no Incentive Stock Option shall be exercisable more than
10 years after the date the Option is granted, and no Non-Qualified Stock Option shall be exercisable more than 10 years and one day after the date the
Option is granted.
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(c)           Exercisability.  Stock Options shall be exercisable at such time or times and subject to such terms and conditions as shall be determined by the
Committee.  If the Committee provides that any Stock Option is exercisable only in installments, the Committee may at any time waive such installment
exercise provisions, in whole or in part, based on such factors as the Committee may determine.

(d)           Method of Exercise.  Subject to the provisions of this Section 5, Stock Options may be exercised, in whole or in part, at any time during the option
period by giving written notice of exercise to the Company specifying the number of shares to be purchased.

Such notice shall be accompanied by the payment in full of the purchase price for such shares or, to the extent authorized by the Committee, by irrevocable
instructions to a broker to promptly pay to the Company in full the purchase price for such shares.  Such payment shall be made in cash, outstanding shares of
Stock, in combinations thereof, or any other method of payment approved by the Committee; provided, however, that the deposit of any withholding tax
shall be made in accordance with applicable law.  If shares of Stock are being used in part or full payment for the shares to be acquired upon exercise of the
Stock Option, such shares shall be valued for the purpose of such exchange as of the date of exercise of the Stock Option at the Fair Market Value of the
shares.  Any certificates evidencing shares of Stock used to pay the purchase price shall be accompanied by stock powers duly endorsed in blank by the
registered holder of the certificate (with signatures thereon guaranteed).  In the event the certificates tendered by the holder in such payment cover more
shares than are required for such payment, the certificate shall also be accompanied by instructions from the holder to the Company's transfer agent with
regard to the disposition of the balance of the shares covered thereby.

If payment of the option exercise price of a Non-Qualified Stock Option is made in whole or in part in the form of Restricted Stock, such Restricted Stock
(and any replacement shares relating thereto) shall remain (or be) restricted in accordance with the original terms of the Restricted Stock award in question,
and any additional Stock received upon the exercise shall be subject to the same forfeiture restrictions, unless otherwise determined by the Committee.

No shares of Stock shall be issued until full payment therefor has been made.  Subject to any forfeiture restrictions that may apply if a Stock Option is
exercised using Restricted Stock, an optionee shall have all of the rights of a shareholder of the Company, including the right to vote the shares and the right
to receive dividends, with respect to shares subject to the Stock Option when the optionee has given written notice of exercise, has paid in full for such shares
and, if requested, has given the representation described in Section 12(a).

(e)           Non-transferability of Options.  No Stock Option shall be transferable by the optionee other than by will or by laws of descent and distribution, and
all Stock Options shall be exercisable, during the optionee's lifetime, only by the optionee or by the guardian or legal representative of the optionee, it being
understood that the terms "holder" and "optionee" include the guardian and legal representative of the optionee named in the option agreement and any
person to whom an option is transferred by will or the laws of descent and distribution.
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(f)           Termination by Death.  Subject to Section 5(j), if an optionee's status as a Service Provider terminates by reason of death, any Stock Option held by
such optionee may thereafter be exercised, to the extent then exercisable or on such accelerated basis as the Committee may determine, for a period of one
year (or such other period as the Committee may specify) from the date of such death or until the expiration of the stated term of such Stock Option,
whichever period is shorter.

(g)           Termination by Reason of Disability.  Subject to Section 5(j), if an optionee's status as a Service Provider terminates by reason of Disability, any
Stock Option held by such optionee may thereafter be exercised by the optionee, to the extent it was exercisable at the time of termination or on such
accelerated basis as the Committee may determine, for a period of three years (or such shorter period as the Committee may specify at grant) from the date of
such termination as a Service Provider or until the expiration of the stated term of such Stock Option, whichever period is shorter; provided, however, that, if
the optionee dies within such three-year period (or such shorter period), any unexercised Stock Option held by such optionee shall, notwithstanding the
expiration of such three-year (or such shorter) period, continue to be exercisable to the extent to which it was exercisable at the time of death for a period of
12 months from the date of such death or until the expiration of the stated term of such Stock Option, whichever period is shorter. With respect to an
Employee, in the event of termination of employment by reason of Disability, if an Incentive Stock Option is exercised after the expiration of the exercise
periods that apply for purposes of Section 422 of the Code, such Stock Option will thereafter be treated as a Non-Qualified Stock Option.

(h)           Termination by Reason of Retirement.  Subject to Section 5(j), if an Employee optionee's employment terminates by reason of Retirement, any Stock
Option held by such optionee may thereafter be exercised by the optionee, to the extent it was exercisable at the time of such Retirement or on such
accelerated basis as the Committee may determine, for a period of three years (or such shorter period as the Committee may specify at grant) from the date of
such termination of employment or until the expiration of the stated term of such Stock Option, whichever period is shorter, provided, however, that, if the
optionee dies within such three-year (or such shorter) period any unexercised Stock option held by such optionee shall, notwithstanding the expiration of
such three-year (or such shorter) period, continue to be exercisable to the extent to which it was exercisable at the time of death for a period of 12 months
from the date of such death or until the expiration of the stated term of such Stock Option, whichever period is shorter.  In the event of termination of
employment by reason of Retirement, if an Incentive Stock Option is exercised after the expiration of the exercise periods that apply for purposes of
Section 422 of the Code, such Stock Option will thereafter be treated as a Non-Qualified Stock Option.

(i)           Other Termination.  Unless otherwise determined by the Committee, if an optionee's status as a Service provider terminates for any reason other than
death, Disability or Retirement, the Stock Option shall thereupon terminate, except that such Stock Option, to the extent then exercisable, may be exercised
for the lesser of three months following such termination or the balance of such Stock Option's term in the event the Service Provider is not an Employee and
may be exercised for the lesser of three months or the balance of such Stock Option's term if the optionee is an Employee and is involuntarily terminated by
the Company, a subsidiary or affiliate without cause. Notwithstanding the foregoing, if an optionee's status as a Service Provider terminates at or after a
Change in Control (as defined in Section 8(b)), other than by reason of death, Disability or Retirement, any Stock Option held by such optionee shall be
exercisable for the lesser of (x) six months and one day, and (y) the balance of such Stock Option's term pursuant to Section 5(b).  In the event of termination
of employment at or after a Change in Control, if an Incentive Stock Option is exercised after the expiration of the exercise periods that apply for purposes of
Section 422 of the Code, such Stock Option will thereafter be treated as a Non-Qualified Stock Option.
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(j)           Incentive Stock Option Limitations.  To the extent required for "incentive stock option" status under Section 422 of the Code, the aggregate Fair
Market Value (determined as of the time of grant) of the Stock with respect to which Incentive Stock Options are exercisable for the first time by the optionee
during any calendar year under the Plan and any other stock option plan of any subsidiary or parent corporation (within the meaning of Section 424 of the
Code) shall not exceed $100,000.

The Committee is authorized to provide at grant that, to the extent permitted under Section 422 of the Code, if a participant's employment with the Company
and its subsidiaries is terminated by reason of death, Disability or Retirement and the portion of any Incentive Stock Option that is otherwise exercisable
during the post-termination period specified under Sections 5(f), (g), or (h), applied without regard to this Section 5(j), is greater than the portion of such
option that is exercisable as an "incentive stock option" during such post-termination period under Section 422, such post-termination period shall
automatically be extended (but not beyond the original option term) to the extent necessary to permit the optionee to exercise such Incentive Stock Option
(either as an Incentive Stock Option or, if exercised after the expiration periods that apply for the purposes of Section 422, as a Non-Qualified Stock Option).

(k)           Cashing Out of Option; Settlement of Spread Value in Restricted Stock.  On receipt of written notice of exercise, the Committee may elect to cash
out all or part of the portion of any Stock Option to be exercised by paying the optionee an amount, in cash or Stock, equal to the excess of the Fair Market
Value of the Stock over the option price (the "Spread Value") on the effective date of such cash out.

Cash outs relating to options held by optionees who are actually or potentially subject to Section 16(b) of the Exchange Act shall comply with the provisions
of Rule 16b-3, to the extent applicable.

In addition, if the option agreement so provides at grant or is amended after grant and prior to exercise to so provide (with the optionee's consent), the
Committee may require that all or part of the shares to be issued with respect to the Spread Value payable in the event of a cash out of an unexercised Stock
Option or the Spread Value portion of an exercised Stock Option take the form of Restricted Stock, which shall be valued on the date of exercise on the basis
of the Fair Market Value of such Restricted Stock, determined without regard to the forfeiture restrictions involved.  Notwithstanding any other provision of
this Plan, upon a Change in Control (as defined in Section 8(b)) other than a Change in Control specified in clause (i) of Section 8(b) arising as a result of
beneficial ownership (as defined therein) by the Plan participant of Outstanding Company Common Stock or Outstanding Company Voting Securities (as
such terms are defined below), in the case of Stock Options other than Stock Options held by an Officer or Director of the Company (within the meaning of
Section 16 of the Exchange Act) which were granted less than six months prior to the Change in Control, during the 60-day period from and after a Change in
Control (the "Exercise Period"), unless the Committee shall determine otherwise at the time of grant, an optionee shall have the right, in lieu of the payment
of the exercise price of the shares of Stock being purchased under the Stock Option and by giving notice to the Company, to elect (within the Exercise
Period) to surrender all or part of the Stock Option to the Company and to receive cash, within 30 days of such notice, in an amount equal to the amount by
which the "Change in Control Price" (as defined in Section 8(c)) per share of Stock on the date of such election shall exceed the exercise price per share of
Stock under the Stock Option multiplied by the number of shares of Stock granted under the Stock Option as to which the right granted under this
Section 5(k) shall have been exercised.
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(l)           Leveraged Stock Options.  Any of the shares of Stock reserved and available for distribution under the Plan may be used for grants of "Leveraged
Stock Options" pursuant to the Company's Leveraged Stock Option Program described below (the "LSO Program").

(i)           Objectives.  The LSO Program is designed to build upon the Company's Economic Value Added Bonus Plan ("EVA Plan") by tying the interests of
certain senior executives ("Senior Executives") to the long term consolidated results of the Company.  In this way, the objectives of Senior Executives will be
more closely aligned with the Company's shareholders.  Whereas the EVA Plan provides for near and intermediate term rewards, the LSO Program provides a
longer term focus by allowing Senior Executives to participate in the long-term appreciation in the equity value of the Company.  In general, the LSO
Program is structured such that each year an amount equivalent to the Total Bonus Payout under the EVA Plan is invested on behalf of Senior Executives in
options on the Company's Stock ("LSOs").  These LSOs become exercisable after they have been held for three years, and they expire at the end of ten
years.  The LSO Program is also structured so that a fair return must be provided to the Company's shareholders before the options become valuable.

(ii)           Leveraged Stock Option Grant.  For fiscal 1995 and subsequent years, the dollar amount to be invested in LSOs for each Senior Executive shall be
equal to the amount of each Senior Executive's Total Bonus Payout determined under the EVA Plan effective for the applicable fiscal year. The number of
LSOs awarded shall be determined by dividing (a) the dollar amount of such LSO award by (b) 10% of the Fair Market Value of Company Stock on the date
of the grant, as determined by the Committee, rounded (up or down) to the nearest 10 shares.

(iii)           Term.  All LSOs shall be exercisable beginning on the third anniversary of the date of grant, and shall terminate on the tenth anniversary of the date
of grant unless sooner exercised, unless the Committee determines other dates.
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(iv)           Exercise Price.  The exercise price for LSOs shall be the product of 90% of the Fair Market Value per share as determined above, times the sum taken
to the fifth (5th) power of (a) 1, plus (b) the Estimated Annual Growth Rate, but in no event may the exercise price be less than Fair Market Value on the date
of grant.  The Estimated Annual Growth Rate is the average daily closing 10-year U.S. Treasury note yield rate for the month of April immediately preceding
the relevant Plan year, plus 2%. So,

Exercise Price = (.9 X FMV) X (1 + Estimated Annual Growth Rate)5

Example:    $15 share price; 9.75% Estimated Annual Growth Rate (7.75% 10-year U.S. Treasury
                                    note rate, plus 2%): $13.50 (90% FMV) X (1.0975)5 = $21.50

(v)           Limitations on LSO Grants and Carryover. Notwithstanding subsection (l)(ii) above, the maximum number of LSOs that may be granted to all Senior
Executives for any Plan year, shall be 40,000.  In the event that the 40,000 limitation shall be in effect for any Plan year, the dollar amount to be invested for
each Senior Executive shall be reduced by proration based on the aggregate Total Bonus Payouts of all Senior Executives so that the limitation is not
exceeded.  The amount of any such reduction shall be carried forward to subsequent years and invested in LSOs to the extent the annual limitation is not
exceeded in such years.  LSOs may not be awarded to Non-Employee Directors under the Plan.

(vi)           The Plan.  Except as modified herein, LSOs are Incentive Stock Options to the extent they are eligible for treatment as such under Section 422 of the
Internal Revenue Code.  If not eligible for Incentive Stock Option treatment, the LSOs shall constitute Non-Qualified Stock Options.  Except as specifically
modified herein, LSOs shall be governed by the terms of the Plan.

(m)           Stock Option Limit.  The following limitations will apply to grants of Stock Options under Section 5 this Plan and Stock Appreciation Rights under
Section 6 of this Plan to Covered Employees:

(i) No Covered Employee will be granted Stock Options or Stock Appreciation Rights under the Plan to receive more than
50,000 shares of Common Stock in any Company fiscal year, provided that the Company may make an additional one-time grant of up to 10,000 shares to
newly hired Covered Employees.

The foregoing limitations are intended to satisfy the requirements applicable to Stock Options and Stock Appreciation Rights so as to
qualify such awards as "performance-based compensation" within the meaning of Code section 162(m).  In the event that the Committee determines that such
limitations are not required to qualify Stock Options and Stock Appreciation Rights as performance-based compensation, the Committee may modify or
eliminate such limitations in its discretion.
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6.           Stock Appreciation Rights.

(a)           Grant and Exercise.  Stock Appreciation Rights may be granted in conjunction with all or part of any Stock Option granted under the Plan, and such
rights may be granted only at the time of grant of such Stock Option.  No Stock Appreciation Rights may be granted to a Non-Employee Director if granted in
conjunction with an Incentive Stock Option.

A Stock Appreciation Right or applicable portion thereof granted with respect to a given Stock Option shall terminate and no longer be exercisable upon the
termination or exercise of the related Stock Option, except that, unless otherwise determined by the Committee at the time of grant, a Stock Appreciation
Right granted with respect to less than the full number of shares covered by a related Stock Option shall not be reduced until the number of shares covered by
an exercise or termination of the related Stock Option exceeds the number of shares not covered by the Stock Appreciation Right.

A Stock Appreciation Right may be exercised by an optionee in accordance with Section 6(b) by surrendering the applicable portion of the related Stock
Option in accordance with procedures established by the Committee.  Upon such exercise and surrender, the optionee shall be entitled to receive an amount
determined in the manner prescribed in Section 6(b).  Stock Options which have been so surrendered shall no longer be exercisable to the extent the related
Stock Appreciation Rights have been exercised.

(b)           Terms and Conditions.  Stock Appreciation Rights shall be subject to such terms and conditions as shall be determined by the Committee, including
the following:

(i)           Stock Appreciation Rights shall be exercisable only at such time or times and to the extent that the Stock Options to which they relate are
exercisable in accordance with the provisions of Section 5 and this Section 6.

(ii)           Upon the exercise of a Stock Appreciation Right, an optionee shall be entitled to receive an amount in cash, shares of Stock or both equal in value
to the excess of the Fair Market Value of one share of Stock over the option price per share specified in the related Stock Option multiplied by the number of
shares in respect of which the Stock Appreciation Right shall have been exercised, with the Committee having the right to determine the form of payment.

In the case of Stock Appreciation Rights relating to Stock Options held by optionees who are actually or potentially subject to Section 16(b) of the Exchange
Act, the Committee may require that such Stock Appreciation Rights be exercised only in accordance with the applicable provisions of Rule 16b-3.

(iii)           Stock Appreciation Rights shall be transferable only when and to the extent that the underlying Stock Option would be transferable under
Section 5(e).

(iv)           Upon the exercise of a Stock Appreciation Right, the Stock Option or part thereof to which such Stock Appreciation Right is related shall be
deemed to have been exercised for the purpose of the limitation set forth in Section 3 on the number of shares of Stock to be issued under the Plan, but only
to the extent of the number of shares issued under the Stock Appreciation Right at the time of exercise based on the value of the Stock Appreciation Right at
such time.
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7.           Restricted Stock.

(a)           Administration.  Shares of Restricted Stock may be issued either alone or in addition to other awards granted under the Plan.  The Committee shall
determine the Service Providers to whom and the time or times at which grants of Restricted Stock will be made, the number of shares to be awarded, the time
or times within which such awards may be subject to forfeiture and any other terms and conditions of the awards, in addition to those contained in
Section 7(c).

The Committee may condition the grant of Restricted Stock upon the attainment of specified performance goals or such other factors or criteria as the
Committee shall determine.  The provisions of Restricted Stock awards need not be the same with respect to each recipient.

(b)           Awards and Certificates.  Each participant receiving a Restricted Stock award shall be issued a certificate in respect of such shares of Restricted
Stock.  Such certificate shall be registered in the name of such participant and shall bear an appropriate legend referring to the terms, conditions, and
restrictions applicable to such award, substantially in the following form:

"The transferability of this certificate and the shares of stock represented hereby are subject to the terms and conditions (including forfeiture) of the
STRATTEC SECURITY CORPORATION Stock Incentive Plan. Copies of such Plan and Agreement are on file at the offices of STRATTEC SECURITY
CORPORATION, 3333 West Good Hope Road, Milwaukee, Wisconsin 53209-2043."

The Committee may require that the certificates evidencing such shares be held in custody by the Company until the restrictions thereon shall have lapsed
and that, as a condition of any Restricted Stock award, the participant shall have delivered a stock power, endorsed in blank, relating to the Stock covered by
such award.

(c)           Terms and Conditions.  Shares of Restricted Stock shall be subject to the following terms and, conditions:

(i)           Subject to the provisions of the Plan and the Restricted Stock Agreement referred to in Section 7(c)(vii), during a period set by the Committee,
commencing with the date of such award (the "Restriction Period"), the participant shall not be permitted to sell, assign, transfer, pledge or otherwise
encumber shares of Restricted Stock.  Within these limits and subject to Section 7(c)(iv), the Committee may provide for the lapse of such restrictions in
installments and may accelerate or waive such restrictions, in whole or in part, based on service, performance and such other factors or criteria as the
Committee may determine.
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(ii)           Except as provided in this paragraph (ii), and Section 7(c)(i), the participant shall have, with respect to the shares of Restricted Stock, all of the rights
of a shareholder of the Company, including the right to vote the shares, other than, except as determined by the Committee, the right to receive any cash
dividends.  The Committee, at the time of the award, shall determine whether any unvested shares of Restricted Stock shall be entitled to cash dividends or
whether such cash dividends shall be automatically deferred and reinvested in additional Restricted Stock.  Any dividends payable on the Restricted Stock in
the form of Stock shall be paid in the form of Restricted Stock and shall be immediately subject to the same forfeiture and other provisions of this Plan in the
same manner and to the same extent as the shares of Restricted Stock.

(iii)           Except to the extent otherwise provided in the applicable Restricted Stock Agreement and Sections 7(c)(i) and (iv), upon termination of a
participant's status as a Service Provider for any reason during the Restriction Period, all shares still subject to restriction shall be forfeited by the participant.

(iv)           Except to the extent that an award of Restricted Stock is issued in lieu of cash compensation or in settlement of the spread value of Stock Options
pursuant to Section 5(k), the Restriction Period for any grant of shares of Restricted Stock under this Plan shall comply with the following:  (A) with respect
to shares of Restricted Stock that vest or otherwise become unrestricted based upon the participant's continued status as a Service Provider with the Company,
the minimum Restriction Period shall be three years from the date of grant and after the end of such three year period the restrictions may lapse as to shares of
Restricted Stock either immediately or in installments as determined by the Committee; and (B) at the discretion of the Committee, the remaining restrictions
may be waived or lapse prior to the end of the Restriction Period in the event of the participant's death, Disability or Retirement or in connection with certain
transactions that may involve a Change in Control as provided in Section 8 of this Plan.  Shares of Restricted Stock that are awarded in lieu of cash
compensation or pursuant to Section 5(k) may have any Restriction Period as may be determined by the Committee.  For purposes of this Section 7(c)(iv),
shares of Restricted Stock shall be deemed to have been awarded in lieu of cash compensation to the extent that the aggregate Fair Market Value of the shares
of Restricted Stock on the date of grant is not greater than the amount of any cash compensation that the participant agrees to forego as a condition to the
grant.

(v)           In the event of hardship or other special circumstances of a participant whose status as a Service Provider is involuntarily terminated (other than for
cause), the Committee may waive in whole or in part any or all remaining restrictions with respect to such participant's shares of Restricted Stock.

(vi)           If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock subject to such Restriction Period, unlegended
certificates for such shares shall be delivered to the participant.

(vii)           Each award shall be confirmed by, and be subject to the terms of, a Restricted Stock Agreement.
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(viii)           Notwithstanding the terms of Section 7(a), the maximum number of shares of Restricted Stock that may be granted to all participants for any Plan
year, shall be 40,000.  Moreover, the maximum number of shares of Restricted Stock that may be granted to any one individual for any Plan year is 20% of
the total number of shares of Restricted Stock awarded in that Plan year.

8.           Change In Control Provisions.

(a)           Impact of Event.  Notwithstanding any other provision of the Plan to the contrary, in the event of a Change in Control (as defined in Section 8(b)):
 

(i)           Any Stock Appreciation Rights and Stock Options outstanding as of the date such Change in Control is determined to
have occurred and not then exercisable and vested shall become fully exercisable and vested to the full extent of the original grant.

(ii)           The restrictions applicable to any Restricted Stock shall lapse and such Restricted Stock shall become free of all restrictions and fully vested to the
full extent of the original grant.

(b)           Definition of Change in Control.  For purposes of the Plan, a "Change in Control" shall mean the happening of any of the following events:

(i)           The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as
amended (the "Exchange Act")) (a "Person") of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20% or
more of either [a] the then outstanding shares of Stock of the Company (the "Outstanding Company Common Stock") or [b] the combined voting power of the
then outstanding voting securities of the Company entitled to vote generally in the election of directors (the "Outstanding Company Voting Securities");
provided, however, that the following acquisitions shall not constitute a Change in Control:  (w) any acquisition directly from the Company, (x) any
acquisition by the Company, (y) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation
controlled by the Company or (z) any acquisition by any corporation pursuant to a transaction described in clauses [a], [b] and [c] of paragraph (iii) of this
subsection (b) of this Section 8; or

(ii)           Individuals who, as of February 27, 1995, constitute the Board (the "Incumbent Board") cease for any reason to constitute at least a majority of the
Board; provided, however, that any individual becoming a director subsequent to February 27, 1995 whose election, or nomination for election by the
Company's shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though
such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a
result of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or
consents by or on behalf of a Person other than the Board; or
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(iii)           The consummation by the Company of a reorganization, merger or consolidation (a "Business Combination"), in each case, unless, following such
Business Combination, [a] all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Outstanding Company
Common Stock and Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more
than 60% of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities entitled to
vote generally in the election of directors, as the case may be, of the corporation resulting from such Business Combination (including, without limitation, a
corporation which as a result of such transaction owns the Company through one or more subsidiaries) in substantially the same proportions as their
ownership, immediately prior to such Business Combination of the Outstanding Company Common Stock and Outstanding Company Voting Securities, as
the case may be, [b] no Person (excluding any employee benefit plan (or related trust) of the Company or such corporation resulting from such Business
Combination) beneficially owns, directly or indirectly, 20% or more of, respectively, the then outstanding shares of common stock of the corporation
resulting from such Business Combination or the combined voting power of the then outstanding voting securities of such corporation except to the extent
that such ownership existed prior to the Business Combination and [c] at least a majority of the members of the board of directors of the corporation resulting
from such Business Combination were members of the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board,
providing for such Business Combination; or

(iv)           The consummation of [a] a complete liquidation or dissolution of the Company or [b] the sale or other disposition of all or substantially all of the
assets of the Company, other than to a corporation, with respect to which following such sale or other disposition, (A) more than 60% of, respectively, the
then outstanding shares of common stock of such corporation and the combined voting power of the then outstanding voting securities of such corporation
entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by all or substantially all of the individuals and
entities who were the beneficial owners, respectively, of the Outstanding Company Common Stock and Outstanding Company Voting Securities
immediately prior to such sale or other disposition in substantially the same proportion as their ownership, immediately prior to such sale or other
disposition, of the Outstanding Company Common Stock and Outstanding Company Voting Securities, as the case may be, (B) less than 20% of,
respectively, the then outstanding shares of common stock of such corporation and the combined voting power of the then outstanding voting securities of
such corporation entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by any Person (excluding any
employee benefit plan (or related trust) of the Company or such corporation), except to the extent that such Person owned 20% or more of the Outstanding
Company Common Stock or Outstanding Company Voting Securities prior to the sale or disposition and (C) at least a majority of the members of the board
of directors of such corporation were members of the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board,
providing for such sale or other disposition of assets of the Company or were elected, appointed or nominated by the Board.

(c)           Change in Control Price.  For purposes of the Plan, "Change in Control Price" means the highest price per share paid in any transaction reported on
the applicable NASDAQ Stock Market or paid or offered in any bona fide transaction related to a potential or actual change in control of the Company at any
time during the preceding 60 day period as determined by the Committee, except that, in the case of Incentive Stock Options and Stock Appreciation Rights
relating to Incentive Stock Options, such price shall be based only on transactions reported for the date on which the Committee decides to cash out such
options.
 
 
 

15



 

9.           Amendments and Termination.  The Board may amend, alter or discontinue the Plan but no amendment, alteration or discontinuation shall be made
(i) which would impair the rights of an optionee under a Stock Option or a recipient of a Stock Appreciation Right or Restricted Stock award theretofore
granted without the optionee's or recipient's consent or (ii) which, without the approval of the Company's shareholders, would:

(a)           except as expressly provided in the Plan, increase the total number of shares reserved for the purpose of the Plan;

(b)           except as expressly provided in the Plan, decrease the option price of any Stock Option to less than the Fair Market Value on the date of grant;

(c)           change or expand the class of Service Providers eligible to participate in the Plan;

(d)           extend the maximum option period under Section 5(b);

(e)           otherwise materially increase the benefits to participants in the Plan; or

(f)           amend Section 10 or this Section 9.

The Committee may amend the terms of any Stock Option or other award theretofore granted, prospectively or retroactively, but no such amendment shall
impair the rights of any holder without the holder's consent.

Subject to the above provisions, the Board shall have authority to amend the Plan to take into account changes in law and tax and accounting rules, as well
as other developments.

10.           Repricing.  Except for adjustments pursuant to Section 3, neither the per share option price for any Stock Option granted pursuant to Section 5 or
the per share grant price for any Stock Appreciation Right granted pursuant to Section 6 may be decreased after the date of grant nor may an outstanding
Stock Option or an outstanding Stock Appreciation Right be surrendered to the Company as consideration for the grant of a new Stock Option or new Stock
Appreciation Right with a lower exercise or grant price without the approval of the Company's shareholders.

11.           Unfunded Status of Plan.  It is presently intended that the Plan constitute an "unfunded" plan for incentive and deferred compensation.  The
Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to deliver Stock or make payments;
provided, however, that, unless the Committee otherwise determines, the existence of such trusts or other arrangements is consistent with the "unfunded"
status of the Plan.
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12.           General Provisions.

(a)           The Committee may require each person purchasing shares pursuant to a Stock Option to represent to and agree with the Company in writing that the
optionee or participant is acquiring the shares without a view to the distribution thereof.  The certificates for such shares may include any legend which the
Committee deems appropriate to reflect any restrictions on transfer.

All certificates for shares of Stock or other securities delivered under the Plan shall be subject to such stock transfer orders and other restrictions as the
Committee may deem advisable under the rules, regulations and other requirements of the Commission, any stock exchange upon which the Stock is then
listed and any applicable federal or state securities law, and the Committee may cause a legend or legends to be put on any such certificates to make
appropriate reference to such restrictions.

(b)           Nothing contained in this Plan shall prevent the Company, a subsidiary or affiliate from adopting other or additional compensation arrangements for
its Service Providers.

(c)           The adoption of the Plan shall not confer upon any Service Provider any right to a continued relationship as a Service Provider nor shall it interfere
in any way with the right of the Company, a subsidiary or affiliate to terminate such relationship at any time.

(d)           No later than the dates as of which an amount first becomes includable in the gross income of the participant for federal income tax purposes with
respect to any award under the Plan, the participant shall pay to the Company, or make arrangements satisfactory to the Company regarding the payment of,
any federal, state, local or foreign taxes of any kind required by law to be withheld with respect to such amount.  Unless otherwise determined by the
Company, withholding obligations may be settled with Stock, including Stock that is part of the award that gives rise to the withholding requirement.  The
obligations of the Company under the Plan shall be conditional on such payment or arrangements, and the Company, its subsidiaries and affiliates shall, to
the extent permitted by law, have the right to deduct any such taxes from any payment otherwise due to the participant.

(e)           At the time of grant, the Committee may provide in connection with any grant made under this Plan that the shares of Stock received as a result of
such grant shall be subject to a right of first refusal pursuant to which the participant shall be required to offer to the Company any shares that the participant
wishes to sell at the then Fair Market Value of the Stock, subject to such other terms and conditions as the Committee may specify at the time of grant.

(f)           The Committee shall establish such procedures as it deems appropriate for a participant to designate a beneficiary to whom any amounts payable in
the event of the participant's death are to be paid.
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(g)           The Plan and all awards made and actions taken thereunder shall be governed by and construed in accordance with the laws of the State of
Wisconsin.

(h)           The reinvestment of dividends in additional Restricted Stock at the time of any dividend payment shall only be permissible if sufficient shares of
Stock are available under Section 3 for such reinvestment (taking into account then outstanding Stock Options and other Plan awards).
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Exhibit 5.1

REINHART BOERNER VAN DEUREN s.c.
1000 North Water Street
Milwaukee, WI 53202

 
November 6, 2014

 
STRATTEC SECURITY CORPORATION
3333 West Good Hope Road
Milwaukee, WI 53209

 
Ladies and Gentlemen: Re: Registration Statement on Form S-8

 
We are providing this opinion in connection with the Registration Statement of STRATTEC SECURITY CORPORATION, a Wisconsin corporation (the
"Company"), on Form S-8 (the "Registration Statement"), filed under the Securities Act of 1933, as amended (the "Act"), with respect to the proposed sale by
the Company of up to an additional 150,000 shares of Company common stock, $0.01 par value per share (the "Shares"), pursuant to the provisions of the
Amended and Restated STRATTEC SECURITY CORPORATION Stock Incentive Plan (the "Plan").

 
We have examined (1) the Registration Statement; (2) the Company's Amended and Restated Articles of Incorporation and By-Laws, in each case as

amended to date; (3) the Plan; (4) the corporate proceedings relating to the adoption of the Plan, the issuance of the Shares and the organization of the
Company; and (5) such other documents and records as we have deemed necessary in order to render this opinion.  In rendering this opinion, we have relied
as to certain factual matters on certificates of officers of the Company and of state officials.

 
Based upon the foregoing, it is our opinion that the Shares, when issued as and for the consideration contemplated by the Registration Statement

and the Plan, will be validly issued, fully paid and nonassessable.
 
We consent to the filing of this opinion as an Exhibit to the Registration Statement.  In giving this consent, we do not admit that we are "experts"

within the meaning of section 11 of the Act, or that we come within the category of persons whose consent is required by section 7 of the Act.
 

Yours very truly,
 

REINHART BOERNER VAN DEUREN s.c.
 

BY  /s/  James M. Bedore
             James M. Bedore

 



Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the consolidated financial statements of
STRATTEC SECURITY CORPORATION and subsidiaries (the “Company”), and the effectiveness of the Company's internal control over financial reporting
dated September 5, 2014, appearing in the Annual Report on Form 10-K of STRATTEC SECURITY CORPORATION for the fiscal year ended June 29, 2014

/s/ DELOITTE & TOUCHE LLP

Milwaukee, Wisconsin
November 6, 2014
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