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Item 1 Financial Statements

STRATTEC SECURITY CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (In Thousands, Except Per Share Amounts)

 

   Three Months Ended  

  
 

September 26,
 2004   

September 28,
 2003  

   (unaudited)  
        
Net sales  $ 44,591 $ 44,420 
        
Cost of goods sold   33,818  33,962 
        

Gross profit   10,773  10,458 
        
Engineering, selling and administrative        

expenses   5,166  4,918 
        

Income from operations   5,607  5,540 
        
Interest income   183  89 
Other income (expense), net   (37)  102 
        

Income before provision for income taxes   5,753  5,731 
        
Provision for income taxes   2,129  2,149 
        
Net income  $ 3,624 $ 3,582 
        
Earnings per share:        
Basic  $ 0.95 $ 0.95 
Diluted  $ 0.94 $ 0.94 
        
Average Shares Outstanding:        
Basic   3,805  3,760 
Diluted   3,855  3,818 
 

The accompanying notes are an integral part of these condensed consolidated statements.
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STRATTEC SECURITY CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (In Thousands, Except Share Amounts)

 

  September 26,  June 27,  
  2004  2004  
ASSETS   (unaudited)    
Current Assets:      

Cash and cash equivalents  $ 45,293 $ 54,231 
Receivables, net   31,844  30,931 
Inventories-        

Finished products   3,312  2,659 
Work in process   5,128  4,620 
Purchased Materials   5,778  4,441 
LIFO adjustment   (3,096)  (3,359)

Total inventories   11,122  8,361 
Other current assets   8,872  10,903 

Total current assets   97,131  104,426 
        
Investment in joint ventures   1,400  1,336 
        
Property, plant and equipment   103,162  102,610 
Less: accumulated depreciation   (72,920)  (71,182)

Net property, plant and equipment   30,242  31,428 
        
  $ 128,773 $ 137,190 



        
LIABILITIES AND SHAREHOLDERS' EQUITY        
Current Liabilities:        

Accounts payable  $ 17,558 $ 18,787 
Accrued Liabilities:        

Payroll and benefits   6,223  11,067 
Environmental reserve   2,708  2,710 
Other   4,359  2,720 

Total current liabilities   30,848  35,284 
        
Deferred income taxes   543  543 
Accrued pension and postretirement obligations   6,938  11,511 
        
Shareholders' equity:        

Common stock, authorized 12,000,000 shares $.01 par value,
issued 6,807,157 shares at September 26, 2004
and 6,754,892 shares at June 27, 2004

 
 68  68 

Capital in excess of par value   72,868  70,415 
Retained earnings   133,854  130,230 
Accumulated other comprehensive loss   (5,406)  (5,385)
Less: treasury stock, at cost (3,014,190 shares at September 26,

2004 and 2,926,687 shares at June 27, 2004)  
 (110,940)  (105,476)

Total shareholders' equity   90,444  89,852 
        
  $ 128,773 $ 137,190 
        

 
The accompanying notes are an integral part of these condensed consolidated balance sheets.

 
 4  

 

STRATTEC SECURITY CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Thousands)
  

   Three Months Ended  
  September 26,  September 28,  
  2004  2003  
  (unaudited)  
CASH FLOWS FROM OPERATING ACTIVITIES:      

Net income  $ 3,624 $ 3,582 
Adjustments to reconcile net income to net cash used in operating activities:      

Depreciation   1,864  2,017 
Change in operating assets and liabilities:        

Receivables   (922)  96 
Inventories   (2,761)  (1,347)
Other assets   2,015  24 
Accounts payable and accrued liabilities   (8,988)  (6,587)

Tax benefit from options exercised   406  128 
Other, net   16  (84)

Net cash used in operating activities   (4,746)  (2,171)
        
CASH FLOWS FROM INVESTING ACTIVITIES:        

Investment in joint ventures   (75)  - 
Purchase of property, plant and equipment   (698)  (1,096)
Net cash used in investing activities   (773)  (1,096)

        
CASH FLOWS FROM FINANCING ACTIVITIES:        

Purchase of treasury stock   (5,467)  (421)
Exercise of stock options   2,048  145 
Net cash used in financing activities   (3,419)  (276)

        
NET DECREASE IN CASH AND        

CASH EQUIVALENTS   (8,938)  (3,543)
        
CASH AND CASH EQUIVALENTS        

Beginning of period   54,231  29,902 
End of period  $ 45,293 $ 26,359 

        
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:        

Income taxes paid  $ 316 $ 384 
Interest paid   -  - 

 
The accompanying notes are an integral part of these condensed consolidated statements.
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STRATTEC SECURITY CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Basis of Financial Statements
STRATTEC SECURITY CORPORATION and subsidiaries (collectively the "Company") designs, develops, manufactures and

markets mechanical locks, electro-mechanical locks and related access-control products for North American and global automotive
manufacturers. The accompanying condensed unaudited financial statements reflect the consolidated results of the Company and its
wholly owned Mexican subsidiaries.

In the opinion of management, the accompanying unaudited financial statements contain all adjustments, which are of a normal
recurring nature, necessary to present fairly the financial position of the Company as of September 26, 2004, and the results of
operations and cash flows for the three month period then ended. All significant intercompany transactions have been eliminated.
Interim financial results are not necessarily indicative of operating results for an entire year.

These financial statements and notes thereto should be read in conjunction with the financial statements and notes thereto
included in the Company’s 2004 Annual Report.

Earnings Per Share (EPS)
A reconciliation of the components of the basic and diluted per-share computations follows (in thousands, except per share

amounts):     

     Three Months Ended    
   September 26, 2004   September 28, 2003  
  Net Per-Share Net Per-Share  
  Income Shares Amount Income Shares Amount  
Basic Earnings Per Share  $ 3,624  3,805 $ 0.95 $ 3,582  3,760 $ 0.95 
Stock Options      50        58    
Diluted Earnings Per Share  $ 3,624  3,855 $ 0.94 $ 3,582  3,818 $ 0.94 

Options to purchase the following shares of common stock were outstanding as of each date indicated but were not included in
the computation of diluted EPS because the options’ exercise prices were greater than the average market price of the common shares:

  Exercise
Period Ended  Shares Price

   
September 26, 2004 80,000 $76.70

   
September 28, 2003 74,160 $58.59

 79,500 $53.07
 80,000 $61.68
   4,500 $53.22
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Comprehensive Income
The following table presents the Company’s comprehensive income (in thousands):

   Three Months Ended  

  September 26,
2004

September 28,
 2003  

Net Income  $ 3,624  $ 3,582 
Change in Cumulative Translation        

Adjustments, net   (21)  (173)
Total Comprehensive Income  $ 3,603 $ 3,409 
 
Stock Based Compensation

The Company accounts for its stock-based compensation plans using the intrinsic value method. Accordingly, no compensation
cost related to these plans was charged against earnings during fiscal 2005 and 2004. Had compensation cost for these plans been
determined using the fair value method rather than the intrinsic value method, the pro forma impact on earnings per share would have
been as follows (in thousands):

  Three Months Ended  

  September 26,
 2004  

September 28,
 2003  

      
Net Income as Reported  $ 3,624 $ 3,582 
Less Compensation Expense Determined        

Under Fair Value Method, net of tax   (188)  (235)
Pro Forma Net Income  $ 3,436 $ 3,347 



        
Basic EPS as Reported  $ 0.95 $ 0.95 
Pro Forma Basic EPS  $ 0.90 $ 0.89 
        
Diluted EPS as Reported  $ 0.94 $ 0.94 
Pro Forma Diluted EPS  $ 0.90 $ 0.88 

Pension and Other Post-retirement Benefits
The Company has a noncontributory defined benefit pension plan covering substantially all U.S. associates. Benefits are based

on years of service and final average compensation. The Company's policy is to fund at least the minimum actuarially computed annual
contribution required under the Employee Retirement Income Security Act of 1974 (ERISA). Plan assets consist primarily of listed
equity and fixed income securities. The Company has a noncontributory supplemental executive retirement plan (SERP), which is a
nonqualified defined benefit plan pursuant to which the Company will pay supplemental pension benefits to certain key employees
upon retirement based upon the employees’ years of service and compensation. The SERP is being funded through a rabbi trust with
M&I Trust Company. The SERP liabilities are included in the pension table below. However, the trust assets are excluded from the table
as they do not qualify as plan assets under SFAS No. 87, "Employers’ Accounting for Pensions."

 
The Company also sponsors a post-retirement health care plan. The Company recognizes the expected cost of retiree health care

benefits for substantially all U.S. associates during the years that the associates render service. Any new U.S. associates hired after June
1, 2001 are no longer eligible for post-retirement plan benefits. The postretirement health care plan is unfunded.

 
The following table summarizes the net periodic benefit cost recognized for each of the periods indicated:
 

  Pension Benefits  Postretirement Benefits  
      
  Three Months Ended  Three Months Ended  

  September 26,
2004  

September 28,
2003  

September 26,
2004  

September 28,
2003  

COMPONENTS OF NET PERIODIC BENEFIT COST:          
Service cost  $ 546 $ 550 $ 73 $ 79 
Interest cost   871  813  148  141 
Expected return on plan assets   (1,049)  (865)  -  - 
Amortization of prior service cost   2  2  2  2 
Amortization of unrecognized net loss   48  47  63  59 
Amortization of net transition asset   (12)  (38)  -  - 
Net periodic benefit cost  $ 406 $ 509 $ 286 $ 281 

During both periods presented, the Company contributed $5 million to the qualified pension plan. Since September 26, 2004,
the Company contributed an additional $3 million to the qualified pension plan. No additional contributions are anticipated to be made
during the remainder of fiscal 2005.
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Item 2
STRATTEC SECURITY CORPORATION AND SUBSIDIARIES

MANAGEMENT’S DISCUSSION AND ANALYSIS
OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

The following Management’s Discussion and Analysis should be read in conjunction with the Company’s accompanying
Financial Statements and Notes thereto and the Company’s 2004 Annual Report. Unless otherwise indicated, all references to years
refer to fiscal years.

Analysis of Results of Operations

Three months ended September 26, 2004 compared to the three months ended September 28, 2003

Net sales for the three months ended September 26, 2004 were $44.6 million compared to net sales of $44.4 million for the three
months ended September 28, 2003. Sales to the Company’s largest customers overall remained flat in the current quarter compared to
the levels in the prior year quarter. Sales to DaimlerChrysler Corporation increased significantly during the current quarter to $11.0
million compared to $8.8 million in the prior year quarter due to a more favorable vehicle content mix. Sales to Delphi Corporation
decreased to $6.8 million in the current quarter compared to $7.0 million in the prior year quarter due to pre-programmed price
reductions. Sales to General Motors Corporation decreased to $11.4 million in the current quarter from $12.6 million in the prior year
quarter due to a combination of pre-programmed price reductions, discontinued models and lower levels of production on certain
vehicles. Sales to the Ford Motor Company decreased to $7.5 million in the current quarter compared to $7.9 million in the prior year
quarter due to price reductions and lower vehicle production. Sales to Mitsubishi Motor Manufacturing, Inc. decreased to $1.2 million
in the current quarter from $1.7 million in the prior year quarter due to lower vehicle production volumes.

Gross profit as a percentage of net sales was 24.2 percent in the current quarter compared to 23.5 percent in the prior year quarter.
The increase is attributed to the Company’s ongoing cost reduction initiatives including lean manufacturing initiatives and the
movement of certain assembly operations from Milwaukee to the Juarez, Mexico facilities. This was partially offset by higher purchased
material costs for brass and zinc. The average zinc price per pound increased to $0.48 in the current quarter compared to $0.44 in the
prior year quarter. The average brass price per pound increased to $1.87 in the current quarter from $1.42 in the prior year quarter. The
Company uses an average of approximately 750,000 pounds of zinc per month and an average of 200,000 pounds of brass per month.

Engineering, selling and administrative expenses were relatively consistent between quarters with expenses of $5.2 million in the



current quarter compared to $4.9 million in the prior year quarter.

Income from operations was consistent between periods at $5.6 million in the current quarter compared to $5.5 million in the
prior year quarter.

The effective income tax rate for the current quarter was 37.0 percent compared to 37.5 percent in the prior year quarter. The
overall effective tax rate differs from the federal statutory tax rate primarily due to the effects of state income taxes.
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Liquidity and Capital Resources

The Company used cash from operating activities of $4.7 million in the three months ended September 26, 2004 compared to
$2.2 million in the three months ended September 28, 2003. The increased use of cash from operating activities is primarily due to the
change in operating assets and liabilities including an increase in accounts receivable of $922,000 in the current quarter compared to a
reduction of $96,000 in the prior year quarter resulting from the normal timing of payments from customers and an increase of $2.8
million in inventory in the current quarter compared to an increase of $1.3 million in the prior year quarter. The increased inventory in
both periods is the result of a build-up of inventory in support of production shipment requirements related to new model year launches.
Additional changes in operating assets and liabilities impacting cash from operating activities include a reduction in other assets in the
current quarter of $2.0 million compared to a reduction of $24,000 in the prior year quarter primarily resulting from a reduction in the
Company’s investment in tooling costs to be billed to customers and an increase in accounts payable and accrued liabilities of $9.0
million in the current quarter compared to $6.6 million in the prior year quarter primarily as a result of changes in account payable
balance, which are based on normal payment terms with suppliers. A $5 million contribution to the Company’s qualified pension plan
was made during both periods.
 

Capital expenditures during the three months ended September 26, 2004, were $698,000 compared to $1.1 million during the
three months ended September 28, 2003. The Company anticipates that capital expenditures will be approximately $6 million in fiscal
2005, primarily in support of requirements for new product programs and the upgrade and replacement of existing equipment.

The Board of Directors of the Company has authorized a stock repurchase program to buy back up to 3,239,395 outstanding
shares. A total of 3,028,092 shares have been repurchased as of September 26, 2004, at a cost of approximately $111.2 million. During
the quarter ended September 26, 2004, 87,700 shares were repurchased at a cost of approximately $5.5 million. Additional repurchases
may occur from time to time. Funding for the repurchases was provided by cash flow from operations.

The Company has a $50.0 million unsecured, revolving credit facility (the "Credit Facility"), which expires October 31, 2005.
There were no outstanding borrowings under the Credit Facility at September 26, 2004. Interest on borrowings under the Credit Facility
are at varying rates based, at the Company’s option, on the London Interbank offering rate or the bank’s prime rate. The Credit Facility
contains various restrictive non-financial covenants including covenants. The Company believes that the Credit Facility is adequate,
along with cash flow from operations, to meet its anticipated capital expenditure, working capital and operating expenditure
requirements.

The Company has not been significantly impacted by inflationary pressures over the last several years, except for rising health
care costs which have increased the Company’s cost of employee medical coverage, fluctuations in the market price of zinc and brass,
and inflation in Mexico, which impacts the U.S. dollar costs of the Mexican operations. The Company has entered into purchase
commitments for a percentage of its zinc requirements through June 2005 and for a percentage of its brass requirements through March
2005. This will reduce the financial impact of future price fluctuations. The Company does not hedge the peso exposure.

Joint Ventures

On November 28, 2000, the Company signed certain alliance agreements with E. WITTE Verwaltungsgesellschaft GmbH, and
its operating unit, WITTE-Velbert GmbH & Co. KG ("WITTE"). WITTE, of Velbert, Germany, is a privately held, QS 9000 and VDA
6.1 certified automotive supplier. WITTE designs, manufactures and markets components including locks and keys, hood latches, rear
compartment latches, seat back latches, door handles and specialty fasteners. WITTE’s primary market for these products has been
Europe. The WITTE-STRATTEC alliance provides a set of cross-licensing agreements for the manufacture, distribution and sale of
WITTE products by the Company in North America, and the manufacture, distribution and sale of the Company’s products by WITTE
in Europe. Additionally, a joint venture company ("WITTE-STRATTEC LLC") - in which each company holds a 50 percent interest -
has been established to seek opportunities to manufacture and sell both companies’ products in areas of the world outside of North
America and Europe.
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In November 2001, WITTE-STRATTEC do Brasil, a joint venture formed between WITTE-STRATTEC LLC and Ifer
Estamparia e Ferramentaria Ltda. was formed to service customers in South America. On March 1, 2002, WITTE-STRATTEC China
was formed and in April 2004, WITTE-STRATTEC Great Shanghai Co. was formed. WITTE-STRATTEC China and WITTE-
STRATTEC Great Shanghai Co. are joint ventures between WITTE-STRATTEC LLC and a unit of Elitech Technology Co. Ltd. of
Taiwan and are the base of operations to service the Company’s automotive customers in the Asian market.

The investments are accounted for using the equity method of accounting. The activities related to the joint ventures resulted in
a loss of approximately $15,000 in the current quarter and a gain of approximately $68,000 in the prior year quarter.

Critical Accounting Policies

The Company believes the following represents its critical accounting policies:



Pension and Post-Retirement Health Benefits - The determination of the obligation and expense for pension and post-retirement
health benefits is dependent on the selection of certain assumptions used by actuaries in calculating such amounts. Those assumptions
are described in the Notes to Financial Statements in the Company’s 2004 Annual Report and include, among others, the discount rate,
expected long-term rate of return on plan assets and rates of increase in compensation and health care costs. In accordance with
accounting principles generally accepted in the United States of America, actual results that differ from these assumptions are
accumulated and amortized over future periods. While the Company believes that the assumptions used are appropriate, significant
differences in the actual experience or significant changes in the assumptions may materially affect the pension and post-retirement
health obligations and future expense.

Other Reserves - The Company has reserves such as an environmental reserve, an incurred but not reported claim reserve for
self-insured health plans, a worker’s compensation reserve, and a repair and maintenance supply parts reserve. These reserves require
the use of estimates and judgement with regard to risk exposure, ultimate liability and net realizable value. The Company believes such
reserves are estimated using consistent and appropriate methods. However, changes to the assumptions could materially affect the
recorded reserves.

Risk Factors

The Company understands it is subject to the following risk factors based on its operations and the nature of the automotive industry in
which it operates:
 

Loss of Significant Customers, Vehicle Content and Market Share - Sales to General Motors Corporation, Ford Motor Company,
DaimlerChrysler Corporation and Delphi Corporation represent approximately 81 percent of the Company’s annual sales. The contracts
with these customers provide for supplying the customer’s requirements for a particular model. The contracts do not specify a specific
quantity of parts. The contracts typically cover the life of a model, which averages approximately four to five years. Certain customer
models may also be market tested annually. Therefore, the loss of any one of these customers, the loss of a contract for a specific
vehicle model, reduction in vehicle content, technological changes or a significant reduction in demand for certain key models could
have a material adverse effect on the Company’s existing and future revenues and net income.

The Company’s major customers also have significant underfunded legacy liabilities related to pension and post-retirement
health care obligations. The future impact of these items along with a continuing decline in their North American automotive market
share to the Foreign-Owned North American Automotive Manufacturers (primarily the Japanese Automotive Manufacturers) may have
a significant impact on the Company’s future sales and collectibility risks.
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Cost Reduction - There is continuing pressure from the Company’s major customers to reduce the prices the Company charges
for its products. This requires the Company to generate cost reductions, including reductions in the cost of components purchased from
outside suppliers. If the Company is unable to generate sufficient production cost savings in the future, to offset programmed price
reductions, the Company’s gross margin and profitability will be adversely affected.

Cyclicality and Seasonality in the Automotive Market - The automotive market is highly cyclical and is dependent on consumer
spending and to a certain extent on customer sales incentives. Economic factors adversely affecting consumer demand for automobiles
and automotive production could adversely impact the Company’s revenues and net income. The Company typically experiences
decreased revenue and operating income during the first fiscal quarter of each year due to the impact of scheduled customer plant shut-
downs in July and new model changeovers.

Foreign Operations - As discussed under Joint Ventures, the Company has joint venture investments in both Brazil and China.
These operations are currently not material. However, as these operations expand, their success will depend, in part, on the Company’s
and its partners’ ability to anticipate and effectively manage certain risks inherent in international operations including: enforcing
agreements and collecting receivables through certain foreign legal systems, payment cycles of foreign customers, compliance with
foreign tax laws, general economic and political conditions in these countries, and compliance with foreign laws and regulations.

Currency Exchange Rate Fluctuations - The Company incurs a portion of its expenses in Mexican pesos. Exchange rate
fluctuations between the U.S. dollar and the Mexican peso could have an adverse effect on financial results.

Sources of and Fluctuations in Market Prices of Raw Materials - The primary raw materials used by the Company are high-grade
zinc, brass, steel and plastic resins. These materials are generally available from a number of suppliers, but the Company has chosen to
concentrate its sourcing with one primary vendor for each commodity. The Company believes its sources of raw materials are reliable
and adequate for its needs. However, the development of future sourcing issues related to the availability of these materials as well as
significant fluctuations in the market prices of these materials may have an adverse affect on the Company’s financial results.

Disruptions Due to Work Stoppages and Other Labor Matters - The Company’s major customers and many of their suppliers
have unionized work forces. Work stoppages or slow-downs experienced by the Company’s customers or their suppliers could result in
slow-downs or closures of assembly plants where the Company’s products are included in assembled vehicles. For example, strikes by
the United Auto Workers led to a shut-down of most of General Motors Corporation’s North American assembly plants in June and July
of 1998. A material work stoppage experienced by one or more of the Company’s customers could have an adverse effect on the
Company’s business and its financial results. In addition, all production associates at the Company’s Milwaukee facility are unionized.
A sixteen-day strike by these associates in June 2001 resulted in increased costs by the Company as all salaried associates worked with
additional outside resources to produce the components necessary to meet customer requirements. The current contract with the
unionized associates is effective through June 26, 2005. The Company may encounter further labor disruption after the expiration date
of this contract and may also encounter unionization efforts in its other plants or other types of labor conflicts, any of which could have
an adverse effect on the Company’s business and its financial results.
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Environmental and Safety Regulations - The Company is subject to federal, state, local and foreign laws and other legal
requirements related to the generation, storage, transport, treatment and disposal of materials as a result of its manufacturing and
assembly operations. These laws include the Resource Conservation and Recovery Act (as amended), the Clean Air Act (as amended)
and the Comprehensive Environmental Response, Compensation and Liability Act (as amended). The Company has an environmental
management system that is ISO-14001 certified. The Company believes that its existing environmental management system is adequate
and it has no current plans for substantial capital expenditures in the environmental area. An environmental reserve was established in
1995 for estimated costs to remediate a site at the Company’s Milwaukee facility that was contaminated by a former above-ground
solvent storage tank, located on the east side of the facility. The contamination occurred in 1985. This is being monitored in accordance
with federal, state and local requirements. The Company does not currently anticipate any material adverse impact on its results of
operations, financial condition or competitive position as a result of compliance with federal, state, local and foreign environmental
laws or other legal requirements. However, risk of environmental liability and charges associated with maintaining compliance with
environmental laws is inherent in the nature of the Company’s business and there is no assurance that material liabilities or charges
could not arise.

Highly Competitive Automotive Supply Industry - The automotive component supply industry is highly competitive. Some of
the Company’s competitors are companies, or divisions or subsidiaries of companies, that are larger than the Company and have greater
financial and technology capabilities. The Company’s products may not be able to compete successfully with the products of these
other companies, which could result in loss of customers and, as a result, decreased revenues and profitability. In addition, the
Company’s competitive position in the North American automotive component supply industry could be adversely affected in the event
that it is unsuccessful in making strategic acquisitions, alliances or establishing joint ventures that would enable it to expand globally.
The Company principally competes for new business at the beginning of the development of new models and upon the redesign of
existing models by its major customers. New model development generally begins two to five years prior to the marketing of such new
models to the public. The failure to obtain new business on new models or to retain or increase business on redesigned existing models
could adversely affect the Company’s business and financial results. In addition, as a result of relatively long lead times for many of its
components, it may be difficult in the short-term for the Company to obtain new sales to replace any unexpected decline in the sale of
existing products. Finally, the Company may incur significant product development expense in preparing to meet anticipated customer
requirements which may not be recovered.

Program Volume and Pricing Fluctuations - The Company incurs costs and makes capital expenditures for new program awards
based upon certain estimates of production volumes over the anticipated program life for certain vehicles. While the Company attempts
to establish the price of its products for variances in production volumes, if the actual production of certain vehicle models is
significantly less than planned, the Company’s revenues and net income may be adversely affected. The Company cannot predict its
customers’ demands for the products it supplies either in the aggregate or for particular reporting periods.

 
Investments in Customer Program Specific Assets - The Company makes investments in machinery and equipment used

exclusively to manufacture products for specific customer programs. This machinery and equipment is capitalized and depreciated over
the expected useful life of each respective asset. Therefore, the loss of any one of the Company’s major customers or specific vehicle
models could result in impairment in the value of these assets and have a material adverse effect on the Company’s financial results.
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Prospective Information

A number of the matters and subject areas discussed in this Form 10-Q contain "forward-looking statements" within the
meaning of the Private Securities Litigation Reform Act of 1995. These statements may be identified by the use of forward-looking
words or phrases such as "anticipate," "believe," "would," "expect," "intend," "may," "planned," "potential," "should," "will," and
"could." These include expected future financial results, product offerings, global expansion, liquidity needs, financing ability, planned
capital expenditures, management's or the Company's expectations and beliefs, and similar matters discussed in the Company’s
Management's Discussion and Analysis. The discussions of such matters and subject areas are qualified by the inherent risks and
uncertainties surrounding future expectations generally, and also may materially differ from the Company's actual future experience.

The Company's business, operations and financial performance are subject to certain risks and uncertainties, which could result
in material differences in actual results from the Company's current expectations. These risks and uncertainties include, but are not
limited to, general economic conditions, in particular relating to the automotive industry, customer demand for the Company’s and its
customer’s products, competitive and technological developments, customer purchasing actions, foreign currency fluctuations, costs of
operations and other matters described under "Risk Factors" above.

Shareholders, potential investors and other readers are urged to consider these factors carefully in evaluating the forward-
looking statements and are cautioned not to place undue reliance on such forward-looking statements. The forward-looking statements
made herein are only made as of the date of this Form 10-Q and the Company undertakes no obligation to publicly update such
forward-looking statements to reflect subsequent events or circumstances occurring after the date of this Form 10-Q.

Item 3 Quantitative and Qualitative Disclosures About Market Risk

The Company does not utilize financial instruments for trading purposes and holds no derivative financial instruments which
would expose the Company to significant market risk. The Company has not had outstanding borrowings since December 1997. The
Company has been in an investment position since this time and expects to remain in an investment position for the foreseeable future.
There is therefore no significant exposure to market risk for changes in interest rates.

The Company is subject to foreign currency exchange rate exposure related to the Mexican operations.



Item 4 Controls and Procedures

As of the end of the period covered by this report, the Company carried out an evaluation, under the supervision and with the
participation of the Company's management, including the Company's Chief Executive Officer and Chief Financial Officer, of the
Company's disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of
1934, as amended). Based on this evaluation, the Company's Chief Executive Officer and Chief Financial Officer concluded that the
Company's disclosure controls and procedures were effective in timely alerting them to material information relating to the Company
required to be included in the Company's periodic filings with the Securities and Exchange Commission. It should be noted that in
designing and evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and management
necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. The
Company has designed its disclosure controls and procedures to reach a level of reasonable assurance of achieving the desired control
objectives and, based on the evaluation described above, the Company's Chief Executive Officer and Chief Financial Officer concluded
that the Company's disclosure controls and procedures were effective at reaching that level of reasonable assurance.

There was no change in the Company's internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)
under the Securities Exchange Act of 1934, as amended) during the Company's most recently completed fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the Company's internal control over financial reporting.
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Part II

Other Information

Item 1  Legal Proceedings -
 
In the normal course of business, the Company may be involved in various legal proceedings from time to time. The Company does not
believe it is currently involved in any claim or action the ultimate disposition of which would have a material adverse effect on the
Company’s financial statements.

Item 2  Unregistered Sales of Equity Securities and Use of Proceeds -

Issuer Purchases of Equity Securities

Period

 Total
Number

Of Shares
Purchased  

Average
Price

Paid Per
Share  

Total Number
Of Shares
Purchased
As Part of
Publicly

Announced
Program  

Maximum
Number

Of Shares that
May

Yet be
Purchased
Under the
Program  

          
June 28, 2004 - August 1, 2004   -  -  -  - 
August 2, 2004 - August 29, 2004   68,700 $ 62.28  68,700  230,303 
August 30, 2004 - September 26, 2004   19,000 $ 62.55  19,000  211,303 
Total   87,700 $ 62.34  87,700  211,303 
 

The Company’s Board of Director’s authorized a stock repurchase program on October 16, 1996, and the program was publicly
announced on October 17, 1996. The Board of Director’s has periodically increased the number of shares authorized under the
program, most recently in October 2003. The program currently authorizes the repurchase of up to 3,239,395 shares of the Company’s
common stock from time to time, directly or through brokers or agents, and has no expiration date.

Item 3  Defaults Upon Senior Securities - None

Item 4  Submission of Matters to a Vote of Security Holders - None

Item 5  Other Information - None

Item 6  Exhibits

(a) Exhibits
 
                   3.2   By-Laws of the Company
10.1    Employment Agreement between the Company and the identified executive officer
10.2    Change in Control Agreement between the Company and the identified executive officer

31.1    Rule 13a-14(a) Certification for Harold M. Stratton II, Chairman and Chief Executive Officer
31.2    Rule 13a-14(a) Certification for Patrick J. Hansen, Chief Financial Officer
32 (1)  18 U.S.C. Section 1350 Certifications

 
(1)     This certification is not "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or incorporated by

reference into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.
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SIGNATURE

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 thereunto duly authorized.

STRATTEC SECURITY CORPORATION (Registrant)

Date: November 2, 2004     By /s/ Patrick J. Hansen                                                     
Patrick J. Hansen
Vice President,
Chief Financial Officer,
Treasurer and Secretary
(Principal Accounting and Financial Officer)
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BY-LAWS
OF

STRATTEC SECURITY CORPORATION

ARTICLE 1. OFFICES; RECORDS

1.01.   Principal and Business Offices. The corporation may have such principal and other
business offices, either within or without the State of Wisconsin, as the Board of Directors may designate or as the
business of the corporation may require from time to time.

1.02.   Registered Office. The registered office of the corporation required by the Wisconsin
Business Corporation Law to be maintained in the State of Wisconsin may be, but need not be, identical with the
principal office in the State of Wisconsin. The address of the registered office may be changed from time to time by any
officer or by the registered agent. The office of the registered agent of the corporation shall be identical to such
registered office.

1.03.   Corporate Records. The following documents and records shall be kept at the
corporation's principal office or at such other reasonable location as may be specified by the corporation:

(a)   Minutes of shareholders' and Board of Directors' meetings and any written notices
thereof.

(b)   Records of actions taken by the shareholders or directors without a meeting.

(c)   Records of actions taken by committees of the Board of Directors.

(d)   Accounting records.

(e)   Records of its shareholders.
(f)   Current By-Laws.

(g)   Written waivers of notice by shareholders or directors (if any).

 
 

 

(h)   Written consents by shareholders or directors for actions without a meeting (if any).

(i)   Voting trust agreements (if any).

(j)   Stock transfer agreements to which the corporation is a party or of which it has
notice (if any).
 

ARTICLE II. SHAREHOLDERS

2.01.   Annual Meeting. The annual meeting of the shareholders shall be held on the third
Wednesday of October of each year at 2 p.m. Central Daylight Time, or at such other time and date as may be fixed by
or under the authority of the Board of Directors, for the purpose of electing directors and for the transaction of such
other business as may come before the meeting. If the day fixed for the annual meeting is a legal holiday in the State of
Wisconsin, such meeting shall be held on the next succeeding business day. If the election of directors is not held on
the day designated herein, or fixed as herein provided, for any annual meeting of the shareholders, or at any
adjournment thereof, the Board of Directors shall cause the election to be held at a meeting of the shareholders as soon
thereafter as may be convenient.



At an annual meeting of the shareholders, only such business shall be conducted as shall have been
properly brought before the meeting. To be properly brought before an annual meeting, business must be (a) specified
in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) 
otherwise brought before the meeting by or at the direction of the Board of Directors, or (c) brought before the meeting
by a shareholder pursuant to this By-Law.

Only persons who are nominated in accordance with the procedures set forth in this By-Law shall
be eligible for election as directors. Nominations of persons for election to the Board of Directors of the corporation
may be made at a meeting of shareholders by or at the direction of the Board of Directors or by any shareholder of the
corporation entitled to vote for the election of directors at the meeting who complies with the procedures set forth in
this By-Law.

For business to be properly brought before an annual meeting by a shareholder, and for
nominations by shareholders for the election of directors, the shareholder must have given timely notice thereof in
writing to the Secretary of the corporation. All notices  
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given pursuant to this section shall be in writing and must be received by the Secretary of the corporation not later than
ninety days prior to the anniversary date of the annual meeting of shareholders in the immediately preceding year. All
such notices shall include (i) a representation that the person sending the notice is a shareholder of record and will
remain such through the record date for the meeting, (ii) the name and address, as they appear on the corporation's
books, of such shareholder, (iii) the class and number of the corporation's shares which are owned beneficially and of
record by such shareholder, and (iv) a representation that such shareholder intends to appear in person or by proxy at
such meeting to make the nomination or move the consideration of other business set forth in the notice. Notice as to
proposals with respect to any business to be brought before the meeting other than election of directors shall also set
forth the text of the proposal and may set forth any statement in support thereof that the shareholder wishes to bring to
the attention of the corporation, and shall specify any material interest of such shareholder in such business. Notice as
to nominations shall set forth the name(s) of the nominee(s), address(es) of each, a description of all arrangements or
understandings between the shareholder and each nominee and any person or persons (naming such person or persons)
pursuant to which the nomination or nominations are to be made by the shareholder, the written consent of each
nominee to serve as a director if so elected and such other information as would be required to be included in a proxy
statement soliciting proxies for the election of the nominee(s) of such shareholder. Nothing in these By-Laws shall
require the corporation to include in any notice, proxy statement or other mailing to shareholders any information
regarding nominees or proposals made by shareholders except as otherwise required by law.

The chairman of the meeting shall refuse to acknowledge the nomination of any person or the
consideration of any business not made in compliance with the foregoing procedures.

2.02.   Special Meetings. Special meetings of the shareholders, for any purpose or purposes,
unless otherwise prescribed by statute, may be called by the Chairman of the Board, the President or a majority of the
Board of Directors. If and as required by the Wisconsin Business Corporation Law, a special meeting shall be called
upon written demand describing one or more purposes for which it is to be held by holders of shares with at least 10%
of the votes entitled to be cast on any issue proposed to be considered at the meeting. The purpose or purposes of any
special meeting shall be described in the notice required by section 2.04 of these By-Laws.

2.03.   Place of Meeting. The Board of Directors may designate any place, either within or
without the State of Wisconsin, as the place of meeting for any annual meeting or any special meeting. If no designation
is made, the place of
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meeting shall be the principal office of the corporation but any meeting may be adjourned to reconvene at any place
designated by vote of a majority of the shares represented thereat.

2.04.   Notices to Shareholders.

(a)   Required Notice. Written notice stating the place, day and hour of the meeting and,
in case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than 10
days nor more than 60 days before the date of the meeting (unless a different time is provided by law or the Articles of
Incorporation), by or at the direction of the Chairman of the Board, if there is one, the President or the Secretary, to each
shareholder entitled to vote at such meeting or, for the fundamental transactions described in subsections (e)(1) to (4)
below (for which the Wisconsin Business Corporation Law requires that notice be given to shareholders not entitled to
vote), to all shareholders. If mailed, such notice is effective when deposited in the United States mail, and shall be



addressed to the shareholder's address shown in the current record of shareholders of the corporation, with postage
thereon prepaid. At least 20 days' notice shall be provided if the purpose, or one of the purposes, of the meeting is to
consider a plan of merger or share exchange for which shareholder approval is required by law, or the sale, lease,
exchange or other disposition of all or substantially all of the corporation's property, with or without good will,
otherwise than in the usual and regular course of business.

(b)   Adjourned Meeting. Except as provided in the next sentence, if any shareholder
meeting is adjourned to a different date, time, or place, notice need not be given of the new date, time, and place, if the
new date, time, and place is announced at the meeting before adjournment. If a new record date for the adjourned
meeting is or must be fixed, then notice must be given pursuant to the requirements of paragraph (a) of this
section 2.04, to those persons who are shareholders as of the new record date.

(c)   Waiver of Notice. A shareholder may waive notice in accordance with Article VI of
these By-Laws.

(d)   Contents of Notice. The notice of each special shareholder meeting shall include a
description of the purpose or purposes for which the meeting is called. Except as otherwise provided in these By-Laws,
in the Articles of Incorporation, or in the Wisconsin Business Corporation Law, the notice of an annual shareholder
meeting need not include a description of the purpose or purposes for which the meeting is called.
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(e)   Fundamental Transactions. If a purpose of any shareholder meeting is to consider
either: (1) a proposed amendment to the Articles of Incorporation (including any restated articles); (2) a plan of merger
or share exchange for which shareholder approval is required by law; (3) the sale, lease, exchange or other disposition
of all or substantially all of the corporation's property, with or without good will, otherwise than in the usual and regular
course of business; (4) the dissolution of the corporation; or (5) the removal of a director, the notice must so state and
in cases (1), (2) and (3) above must be accompanied by, respectively, a copy or summary of the: (1) proposed articles of
amendment or a copy of the restated articles that identifies any amendment or other change; (2) proposed plan of
merger or share exchange; or (3) proposed transaction for disposition of all or substantially all of the corporation's
property. If the proposed corporate action creates dissenters' rights, the notice must state that shareholders and
beneficial shareholders are or may be entitled to assert dissenters' rights, and must be accompanied by a copy of
sections 180.1301 to 180.1331 of the Wisconsin Business Corporation Law.

2.05.   Fixing of Record Date. The Board of Directors may fix in advance a date as the record
date for any determination of shareholders entitled to notice of a shareholders' meeting, to demand a special meeting, to
vote, or to take any other action, such date in any case to be not more than 70 days prior to the meeting or action
requiring such determination of shareholders, and may fix the record date for determining shareholders entitled to a
share dividend or distribution. If no record date is fixed for the determination of shareholders entitled to demand a
shareholder meeting or to notice of or to vote at a meeting of shareholders, (a) the close of business on the day before
the corporation receives the first written demand for a shareholder meeting, or (b) the close of business on the day
before the first notice of the meeting is mailed or otherwise delivered to shareholders, as the case may be, shall be the
record date for the determination of shareholders. If no record date is fixed for the determination of shareholders
entitled to receive a share dividend or distribution (other than a distribution involving a purchase, redemption or other
acquisition of the corporation's shares), the close of business on the day on which the resolution of the Board of
Directors is adopted declaring the dividend or distribution shall be the record date. When a determination of
shareholders entitled to vote at any meeting of shareholders has been made as provided in this section, such
determination shall be applied to any adjournment thereof unless the Board of Directors fixes a new record date and
except as otherwise required by law. A new record date must be set if a meeting is adjourned to a date more than
120 days after the date fixed for the original meeting.
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In order that the corporation may determine the shareholders entitled to consent to corporate action
in writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more
than ten days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Any
shareholder of record seeking to have the shareholders authorize or take corporate action by written consent shall, by
written notice to the Secretary, request the Board of Directors to fix the record date. The Board of Directors shall
promptly, but in all events within ten days after the date on which such a request is received, adopt a resolution fixing
the record date. If no record date has been fixed by the Board of Directors within ten days of the date on which such a
request is received, the record date for determining shareholders entitled to consent to corporate action in writing



without a meeting, when no prior action by the Board of Directors is required by applicable law, shall be the first date
on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the corporation
by delivery to its registered office in the State of Wisconsin, its principal place of business, or any officer or agent of
the corporation having custody of the book in which proceedings of meetings of shareholders are recorded. Delivery
made to the corporation's registered office shall be by hand or by certified or registered mail, return receipt requested.
If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by
applicable law, the record date for determining shareholders entitled to consent to corporate action in writing without a
meeting shall be at the close of business on the date on which the Board of Directors adopts a resolution taking such
prior action.
 

2.06.             Shareholder List. The officer or agent having charge of the stock transfer books for shares of
the corporation shall, before each meeting of shareholders, make a complete record of the shareholders entitled to
notice of such meeting, arranged by class or series of shares and showing the address of and the number of shares held
by each shareholder. The shareholder list shall be available at the meeting and may be inspected by any shareholder or
his, her or its agent or attorney at any time during the meeting or any adjournment. Any shareholder or his, her or its
agent or attorney may inspect the shareholder list beginning two business days after the notice of the meeting is given
and continuing to the date of the meeting, at the corporation's principal office or at a place identified in the meeting
notice in the city where the meeting will be held and, subject to section 180.1602(2)(b) 3 to 5 of the Wisconsin Business
Corporation Law, may copy the list, during regular business hours and at his, her or its expense, during the period that it
is available for inspection hereunder. The original stock 
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transfer books and nominee certificates on file with the corporation (if any) shall be prima facie evidence as to who are
the shareholders entitled to inspect the shareholder list or to vote at any meeting of shareholders. Failure to comply with
the requirements of this section shall not affect the validity of any action taken at such meeting.

2.07.   Quorum. Except as otherwise provided in the Articles of Incorporation or in the
Wisconsin Business Corporation Law, a majority of the votes entitled to be cast by shares entitled to vote as a separate
voting group on a matter, represented in person or by proxy, shall constitute a quorum of that voting group for action
on that matter at a meeting of shareholders. Once a share is represented for any purpose at a meeting, other than for the
purpose of objecting to holding the meeting or transacting business at the meeting, it is considered present for purposes
of determining whether a quorum exists for the remainder of the meeting and for any adjournment of that meeting
unless a new record date is or must be set for that meeting.

2.08.   Conduct of Meetings. The Chairman of the Board or, in his or her absence, the President,
and, in the President's absence, any officer or director chosen by the shareholders present or represented by proxy shall
call the meeting of the shareholders to order and shall act as Chairman of the meeting, and the Secretary shall act as
secretary of all meetings of the shareholders, but, in the absence of the Secretary, the presiding officer may appoint any
other person to act as secretary of the meeting.

2.09.   Proxies. At all meetings of shareholders, a shareholder entitled to vote may vote in
person or by proxy appointed in writing by the shareholder or by his, her or its duly authorized attorney-in-fact. All
proxy appointment forms shall be filed with the Secretary or other officer or agent of the corporation authorized to
tabulate votes before or at the time of the meeting. Unless the appointment form conspicuously states that it is
irrevocable and the appointment is coupled with an interest, a proxy appointment may be revoked at any time. The
presence of a shareholder who has filed a proxy appointment shall not of itself constitute a revocation. No proxy
appointment shall be valid after eleven months from the date of its execution, unless otherwise expressly provided in
the appointment form. The Board of Directors shall have the power and authority to make rules that are not inconsistent
with the Wisconsin Business Corporation Law as to the validity and sufficiency of proxy appointments.

2.10.   Voting of Shares. Each outstanding share shall be entitled to one vote on each matter
submitted to a vote at a meeting of shareholders, except to the extent that the voting rights of the shares are enlarged,
limited or denied by the Articles of Incorporation or the Wisconsin Business Corporation Law. Shares owned directly or
indirectly by another corporation are not entitled to vote if this
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corporation owns, directly or indirectly, sufficient shares to elect a majority of the directors of such other corporation.
However, the prior sentence shall not limit the power of the corporation to vote any shares, including its own shares,
held by it in a fiduciary capacity.

ARTICLE III. BOARD OF DIRECTORS



3.01.   General Powers. All corporate powers shall be exercised by or under the authority of, and
the business and affairs of the corporation shall be managed under the direction of, its Board of Directors.

3.02.   Resignations and Qualifications. A director may resign at any time by delivering a
written resignation to the Board of Directors, to the Chairman of the Board (if there is one), or to the corporation
through the Secretary or otherwise. Directors need not be residents of the State of Wisconsin or shareholders of the
corporation.

3.03.   Regular Meetings. The Board of Directors may provide, by resolution, the time and place,
either within or without the State of Wisconsin, for the holding of regular meetings without other notice than such
resolution.

3.04.   Special Meetings. Special meetings of the Board of Directors may be called by or at the
request of the Chairman of the Board, the President or any two directors. Special meetings of any committee may be
called by or at the request of the foregoing persons or the Chairman of the committee. The persons calling any special
meeting of the Board of Directors or committee may fix any place, either within or without the State of Wisconsin, as
the place for holding any special meeting called by them, and if no other place is fixed the place of meeting shall be the
principal office of the corporation in the State of Wisconsin.
 

3.05   Meetings By Telephone or Other Communication Technology.

(a)   Any or all directors may participate in a regular or special meeting or in a committee
meeting of the Board of Directors by, or conduct the meeting through the use of, telephone or any other means of
communication by which either: (i) all participating directors may simultaneously hear each other during the meeting or
(ii) all communication during the meeting is immediately transmitted to each participating director, and each
participating director is able to immediately send messages to all other participating directors.
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(b)   If a meeting will be conducted through the use of any means described in
paragraph (a), all participating directors shall be informed that a meeting is taking place at which official business may
be transacted. A director participating in a meeting by any means described in paragraph (a) is deemed to be present in
person at the meeting.

3.06.   Notice of Meetings. Except as otherwise provided in the Articles of Incorporation or the
Wisconsin Business Corporation Law, notice of the date, time and place of any special meeting of the Board of
Directors and of any special meeting of a committee of the Board shall be given orally or in writing to each director or
committee member at least 48 hours prior to the meeting, except that notice by mail shall be given at least 72 hours
prior to the meeting. The notice need not describe the purpose of the meeting. Notice may be communicated in person,
by telephone, telegraph or facsimile, or by mail or private carrier. Oral notice is effective when communicated. Written
notice is effective as follows: If delivered in person, when received; if given by mail, when deposited, postage prepaid,
in the United States mail addressed to the director at his or her business or home address (or such other address as the
director may have designated in writing filed with the Secretary); if given by facsimile, at the time transmitted to a
facsimile number at any address designated above; and if given by telegraph, when delivered to the telegraph company.

3.07.   Quorum. Except as otherwise provided by the Wisconsin Business Corporation Law, a
majority of the number of directors specified in accordance with the Articles of Incorporation shall constitute a quorum
of the Board of Directors. Except as otherwise provided by the Wisconsin Business Corporation Law, a majority of the
number of directors appointed to serve on a committee shall constitute a quorum of the committee.

3.08.   Manner of Acting. Except as otherwise provided by the Wisconsin Business Corporation
Law or the Articles of Incorporation, the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors or any committee thereof.

3.09.   Conduct of Meetings. The Chairman of the Board, or in his or her absence, the President,
and in the President's absence, any director chosen by the directors present, shall call meetings of the Board of
Directors to order and shall chair the meeting. The Secretary of the corporation shall act as secretary of all meetings of
the Board of Directors, but in the absence of the Secretary, the presiding officer may appoint any assistant secretary or
any director or other person present to act as secretary of the meeting.
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3.10.   Vacancies. Any vacancy occurring in the Board of Directors shall be filled in the manner



provided in the Articles of Incorporation.

3.11.   Compensation. The Board of Directors, irrespective of any personal interest of any of its
members, may fix the compensation of directors.

3.12.   Presumption of Assent. A director who is present and is announced as present at a
meeting of the Board of Directors or a committee thereof at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless (i) the director objects at the beginning of the meeting or promptly
upon his or her arrival to holding the meeting or transacting business at the meeting, or (ii) the director's dissent or
abstention from the action taken is entered in the minutes of the meeting, or (iii) the director delivers his or her written
dissent or abstention to the presiding officer of the meeting before the adjournment thereof or to the corporation
immediately after the adjournment of the meeting. Such right to dissent or abstain shall not apply to a director who
voted in favor of such action.

3.13.   Committees. Unless the Articles of Incorporation otherwise provide, the Board of
Directors, by resolution adopted by the affirmative vote of a majority of all the directors then in office, may create one
or more committees, each committee to consist of two or more directors as members, which to the extent provided in the
resolution as initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
may exercise the authority of the Board of Directors, except that no committee may: (a) authorize distributions;
(b) approve or propose to shareholders action that the Wisconsin Business Corporation Law requires be approved by
shareholders; (c) fill vacancies on the Board of Directors or any of its committees, except that the Board of Directors
may provide by resolution that any vacancies on a committee shall be filled by the affirmative vote of a majority of the
remaining committee members; (d) amend the Articles of Incorporation; (e) adopt, amend or repeal By-Laws;
(f) approve a plan of merger not requiring shareholder approval; (g) authorize or approve reacquisition of shares,
except according to a formula or method prescribed by the Board of Directors; or (h) authorize or approve the issuance
or sale or contract for sale of shares, or determine the designation and relative rights, preferences and limitations of a
class or series of shares, except within limits prescribed by the Board of Directors. The Board of Directors may elect
one or more of its members as alternate members of any such committee who may take the place of any absent member
or members at any meeting of such committee, upon request by the Chairman of the Board, if there is one, the President
or upon request by the Chairman of such meeting.
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Each such committee shall fix its own rules (consistent with the Wisconsin Business Corporation Law, the Articles of
Incorporation and these By-Laws) governing the conduct of its activities and shall make such reports to the Board of
Directors of its activities as the Board of Directors may request. Unless otherwise provided by the Board of Directors in
creating a committee, a committee may employ counsel, accountants and other consultants to assist it in the exercise of
authority. The creation of a committee, delegation of authority to a committee or action by a committee does not relieve
the Board of Directors or any of its members of any responsibility imposed on the Board of Directors or its members by
law.

ARTICLE IV. OFFICERS

4.01.   Appointment. The principal officers may include a Chairman of the Board, a President,
one or more Executive Vice Presidents or Vice Presidents (the number and designations to be determined by the Board
of Directors), a Secretary, a Treasurer and such other officers if any, as may be deemed necessary by the Board of
Directors, each of whom shall be appointed by the Board of Directors. Any two or more offices may be held by the same
person.

4.02.   Resignation and Removal. An officer shall hold office until he or she resigns, dies, is
removed hereunder, or a different person is appointed to the office. An officer may resign at any time by delivering an
appropriate written notice to the corporation. The resignation is effective when the notice is delivered, unless the notice
specifies a later effective date and the corporation accepts the later effective date. Any officer may be removed by the
Board of Directors with or without cause and notwithstanding the contract rights, if any, of the person removed. Except
as provided in the preceding sentence, the resignation or removal is subject to any remedies provided by any contract
between the officer and the corporation or otherwise provided by law. Appointment shall not of itself create contract
rights.

4.03.   Vacancies. A vacancy in any office because of death, resignation, removal or otherwise,
may be filled by the Board of Directors. If a resignation is effective at a later date, the Board of Directors may fill the
vacancy before the effective date if the Board of Directors provides that the successor may not take office until the
effective date.

4.04.   Chairman of the Board. The Board of Directors may appoint a Chairman of the Board. If
appointed and present, the Chairman of the Board shall preside at all meetings of the shareholders and Board of
Directors. The Chairman of the Board shall have such other powers and duties as he or she may be called upon to



perform by the Board of Directors.
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4.05.   President. The President shall be the chief executive officer of the corporation. He or she
shall supervise the day to day operations of the corporation's business. In the absence of the Chairman of the Board, or
in the event that that office is for any reason vacant, the President shall perform the functions of the Chairman of the
Board. The President shall perform such other duties as may be prescribed from time to time by the Chairman of the
Board or the Board of Directors.

4.06.   Authority of President. The President is authorized to sign, execute and acknowledge, on
behalf of the Corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other
documents or instruments necessary or proper to be executed in the course of the corporation's regular business, or
which shall be authorized by resolution of the Board of Directors; and, except as otherwise provided by law or directed
by the Board of Directors, the President may authorize any Executive Vice President or Vice President or other officer
or agent of the Corporation to sign, execute and acknowledge such documents or instruments in his or her place and
stead. In general, the President shall perform all duties incident to the office of President and such other duties as may
be prescribed by the Board of Directors from time to time.

4.07.   Executive Vice Presidents and Vice Presidents. Any Executive Vice President or Vice
President may sign with the Secretary, certificates for shares of the corporation; and shall perform such other duties and
have such authority as from time to time may be delegated or assigned to him or her by the President or the Board of
Directors. The execution of any instrument of the corporation by any Executive Vice President or Vice President shall
be conclusive evidence, as to third parties, of the Executive Vice President or Vice President's authority to act in the
stead of the President.

4.08.   Secretary. The Secretary shall: (a) keep (or cause to be kept) regular minutes of all meetings of the
shareholders, the Board of Directors and any committees of the Board of Directors in one or more books provided for
that purpose; (b) see that all notices are duly given in accordance with the provisions of these By-Laws or as required
by law; (c) be custodian of the corporate records and of the seal of the corporation, if any, and see that the seal of the
corporation, if any, is affixed to all documents which are authorized to be executed on behalf of the corporation under
its seal; (d) keep or arrange for the keeping of a register of the post office address of each shareholder which shall be
furnished to the Secretary by such shareholder; (e) sign certificates for shares of the corporation, the issuance of which
shall have been 
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authorized by resolution of the Board of Directors; (f) have general charge of the stock transfer books of the
corporation; and (g) in general perform all duties incident to the office of Secretary and have such other duties and
exercise such authority as from time to time may be delegated or assigned to him or her by the President or by the Board
of Directors.

4.09.   Treasurer. The Treasurer shall: (a) have charge and custody of and be responsible for all
funds and securities of the corporation; (b) receive and give receipts for moneys due and payable to the corporation
from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies
or other depositories as shall be selected by the corporation; and (c) in general perform all of the duties incident to the
office of Treasurer and have such other duties and exercise such other authority as from time to time may be delegated
or assigned to him or her by the President or by the Board of Directors.

4.10.   Assistants and Acting Officers. The Board of Directors shall have the power to appoint
any person to act as assistant to any officer, or as agent for the corporation in the officer's stead, or to perform the duties
of such officer whenever for any reason it is impracticable for such officer to act personally, and such assistant or
acting officer or other agent so appointed by the Board of Directors shall have the power to perform all the duties of the
office to which that person is so appointed to be assistant, or as to which he or she is so appointed to act, except as such
power may be otherwise defined or restricted by the Board of Directors.

4.11.   Salaries. The salaries of the principal officers shall be fixed from time to time by the
Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from receiving such
salary by reason of the fact that such officer is also a director of the corporation.

ARTICLE V. CERTIFICATES FOR SHARES AND THEIR TRANSFER

5.01.   Certificates for Shares. Shares of this corporation may but need not be represented by
certificates. Certificates representing shares of the corporation shall be in such form, consistent with law, as shall be
determined by the Board of Directors. At a minimum, a share certificate shall state on its face the name of the



corporation and that it is organized under the laws of the State of Wisconsin, the name of the person to whom issued,
and the number and class of shares and the designation of the series, if any, that the certificate represents. If the
corporation is authorized to issue different classes of shares or different series within a class, the front or back of the
certificate must contain either (a) a summary of the designations, relative rights, preferences and limitations applicable
to each 
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class, and the variations in the rights, preferences and limitations determined for each series and the authority of the
Board of Directors to determine variations for future series, or (b) a conspicuous statement that the corporation will
furnish the shareholder the information described in clause (a) on request, in writing and without charge. Such
certificates shall be signed, either manually or in facsimile, by the Chairman of the Board, the President, an Executive
Vice President or a Vice President and by the Secretary. All certificates for shares shall be consecutively numbered or
otherwise identified. The name and address of the person to whom the shares represented thereby are issued, with the
number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All certificates
surrendered to the corporation for transfer shall be cancelled and no new certificate shall be issued until the former
certificate for a like number of shares shall have been surrendered and cancelled, except as provided in section 5.05.
The Board of Directors may authorize or issue some or all of the shares of the corporation without a certificate, and may
adopt such procedures as it deems appropriate to evidence and record the ownership and transfer of any shares issued
without a certificate

5.02.   Signature by Former Officer, Transfer Agent or Registrar. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon any certificate for shares has
ceased to be such officer, transfer agent or registrar before such certificate is issued, the certificate may be issued by
the corporation with the same effect as if that person were still an officer, transfer agent or registrar at the date of its
issue.

5.03.   Transfer of Shares. Prior to due presentment of all documents required for registration of
transfer, and unless the corporation has established a procedure by which a beneficial owner of shares held by a
nominee is to be recognized by the corporation as the shareholder, the corporation may treat the registered owner of
such shares as the person exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the
rights and power of an owner. The corporation may require reasonable assurance that all transfer endorsements are
genuine and effective and in compliance with all regulations prescribed by or under the authority of the Board of
Directors.

5.04.   Restrictions on Transfer. The face or reverse side of each certificate representing shares
shall bear a conspicuous notation of any restriction upon the transfer of such shares imposed by the corporation. In the
case of shares without a certificate, such restrictions shall be noted on the stock transfer books of the corporation.
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5.05.   Lost, Destroyed or Stolen Certificates. Where the owner claims that his or her certificate
for shares has been lost, destroyed or wrongfully taken, a new certificate shall be issued in place thereof if the owner
(a) so requests before the corporation has notice that such shares have been acquired by a bona fide purchaser, and
(b) if required by the corporation, files with the corporation a sufficient indemnity bond, and (c) satisfies such other
reasonable requirements as may be prescribed by or under the authority of the Board of Directors.

5.06.   Consideration for Shares. The shares of the corporation may be issued for such
consideration as shall be fixed from time to time and determined to be adequate by the Board of Directors, provided that
any shares having a par value shall not be issued for a consideration less than the par value thereof. The consideration
may consist of any tangible or intangible property or benefit to the corporation, including cash, promissory notes,
services performed, contracts for services to be performed, or other securities of the corporation. When the corporation
receives the consideration for which the Board of Directors authorized the issuance of shares, such shares shall be
deemed to be fully paid and nonassessable by the corporation.

5.07.   Stock Regulations. The Board of Directors shall have the power and authority to make all
such rules and regulations not inconsistent with the statutes of the State of Wisconsin as it may deem expedient
concerning the issue, transfer and registration of certificates representing shares of the corporation, including the
appointment or designation of one or more stock transfer agents and one or more registrars.

ARTICLE VI. WAIVER OF NOTICE

6.01.   Shareholder Written Waiver. A shareholder may waive any notice required by the
Wisconsin Business Corporation Law, the Articles of Incorporation or these By-Laws before or after the date and time
stated in the notice. The waiver shall be in writing and signed by the shareholder entitled to the notice, shall contain the



same information that would have been required in the notice under the Wisconsin Business Corporation Law except
that the time and place of meeting need not be stated, and shall be delivered to the corporation for inclusion in the
corporate records.

6.02.   Shareholder Waiver by Attendance. A shareholder's attendance at a meeting, in person or
by proxy, waives objection to both of the following:
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(a)   Lack of notice or defective notice of the meeting, unless the shareholder at the
beginning of the meeting or promptly upon arrival objects to holding the meeting or transacting business at the
meeting.

(b)   Consideration of a particular matter at the meeting that is not within the purpose
described in the meeting notice, unless the shareholder objects to considering the matter when it is presented.

6.03.   Director Written Waiver. A director may waive any notice required by the Wisconsin
Business Corporation Law, the Articles of Incorporation or these By-Laws before or after the date and time stated in the
notice. The waiver shall be in writing, signed by the director entitled to the notice and retained by the corporation.
 

6.04.   Director Waiver by Attendance. A director's attendance at or participation in a meeting of
the Board of Directors or any committee thereof waives any required notice to him or her of the meeting unless the
director at the beginning of the meeting or promptly upon his or her arrival objects to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

ARTICLE VII. ACTION WITHOUT MEETINGS

7.01.   Director Action Without Meeting. Unless the Articles of Incorporation provide otherwise,
action required or permitted by the Wisconsin Business Corporation Law to be taken at a Board of Directors meeting or
committee meeting may be taken without a meeting if the action is taken by all members of the Board or committee. The
action shall be evidenced by one or more written consents describing the action taken, signed by each director and
retained by the corporation. Action taken hereunder is effective when the last director signs the consent, unless the
consent specifies a different effective date. A consent signed hereunder has the effect of a unanimous vote taken at a
meeting at which all directors or committee members were present, and may be described as such in any document.

ARTICLE VIII. INDEMNIFICATION

8.01.   Indemnification for Successful Defense. Within 20 days after receipt of a written request
pursuant to section 8.03, the corporation shall indemnify a director or officer, to the extent he or she has been
successful on the merits or otherwise in the defense of a 
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proceeding, for all reasonable expenses incurred in the proceeding if the director or officer was a party because he or
she is a director or officer of the corporation.

8.02.   Other Indemnification.

(a)   In cases not included under section 8.01, the corporation shall indemnify a director
or officer against all liabilities and expenses incurred by the director or officer in a proceeding to which the director or
officer was a party because he or she is a director or officer of the corporation, unless liability was incurred because the
director or officer breached or failed to perform a duty he or she owes to the corporation and the breach or failure to
perform constitutes any of the following:

(1)   A willful failure to deal fairly with the corporation or its shareholders in
connection with a matter in which the director or officer has a material conflict of interest.

(2)   A violation of criminal law, unless the director or officer had reasonable
cause to believe that his or her conduct was lawful or no reasonable cause to believe that his or her conduct was
unlawful.
 

(3)   A transaction from which the director or officer derived an improper personal
profit.

(4)   Willful misconduct.



(b)   Determination of whether indemnification is required under this section shall be
made pursuant to section 8.05.

(c)   The termination of a proceeding by judgment, order, settlement or conviction, or
upon a plea of no contest or an equivalent plea, does not, by itself, create a presumption that indemnification of the
director or officer is not required under this section.

8.03.   Written Request. A director or officer who seeks indemnification under sections 8.01 or
8.02 shall make a written request to the corporation.

8.04.   Nonduplication. The corporation shall not indemnify a director or officer under
sections 8.01 or 8.02 if the director or officer has previously received indemnification or allowance of expenses from
any person, including the corporation, in connection with the same proceeding. However, the director or officer has no
duty to look to any other person for indemnification.
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8.05.   Determination of Right to Indemnification.

(a)   Unless otherwise provided by the Articles of Incorporation or by written agreement
between the director or officer and the corporation, the director or officer seeking indemnification under section 8.02
shall select one of the following means for determining his or her right to indemnification:

(1)   By a majority vote of a quorum of the Board of Directors consisting of
directors not at the time parties to the same or related proceedings. If a quorum of disinterested directors cannot be
obtained, by majority vote of a committee duly appointed by the Board of Directors and consisting solely of two or
more directors who are not at the time parties to the same or related proceedings. Directors who are parties to the same
or related proceedings may participate in the designation of members of the committee.

(2)   By independent legal counsel selected by a quorum of the Board of Directors
or its committee in the manner prescribed in subsection (1) or, if unable to obtain such a quorum or committee, by a
majority vote of the full Board of Directors, including directors who are parties to the same or related proceedings.

(3)   By a panel of three arbitrators consisting of one arbitrator selected by those
directors entitled under subsection (2) to select independent legal counsel, one arbitrator selected by the director or
officer seeking indemnification and one arbitrator selected by the two arbitrators previously selected.

(4)   By an affirmative vote of shares represented at a meeting of shareholders at
which a quorum of the voting group entitled to vote thereon is present. Shares owned by, or voted under the control of,
persons who are at the time parties to the same or related proceedings, whether as plaintiffs or defendants or in any
other capacity, may not be voted in making the determination.

(5)   By a court under section 8.08.

(6)   By any other method provided for in any additional right to indemnification
permitted under section 8.07.
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(b)   In any determination under (a), the burden of proof is on the corporation to prove by
clear and convincing evidence that indemnification under section 8.02 should not be allowed.

(c)   A written determination as to a director's or officer's indemnification under
section 8.02 shall be submitted to both the corporation and the director or officer within 60 days of the selection made
under (a).

(d)   If it is determined that indemnification is required under section 8.02, the
corporation shall pay all liabilities and expenses not prohibited by section 8.04 within ten days after receipt of the
written determination under (c). The corporation shall also pay all expenses incurred by the director or officer in the
determination process under (a).

8.06.   Advance of Expenses. Within ten days after receipt of a written request by a director or
officer who is a party to a proceeding, the corporation shall pay or reimburse his or her reasonable expenses as incurred
if the director or officer provides the corporation with all of the following:



(1)   A written affirmation of his or her good faith belief that he or she has not breached
or failed to perform his or her duties to the corporation.

(2)   A written undertaking, executed personally or on his or her behalf, to repay the
allowance to the extent that it is ultimately determined under section 8.05 that indemnification under section 8.02 is not
required and that indemnification is not ordered by a court under section 8.08(b)(2). The undertaking under this
subsection shall be an unlimited general obligation of the director or officer and may be accepted without reference to
his or her ability to repay the allowance. The undertaking may be secured or unsecured.

8.07.   Nonexclusivity.

(a)   Except as provided in (b), sections 8.01, 8.02 and 8.06 do not preclude any
additional right to indemnification or allowance of expenses that a director or officer may have under any of the
following:

(1)   The Articles of Incorporation.

(2)   A written agreement between the director or officer and the corporation.
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(3)   A resolution of the Board of Directors.

(4)   A resolution, after notice, adopted by a majority vote of all of the
corporation's voting shares then issued and outstanding.

(b)   Regardless of the existence of an additional right under (a), the corporation shall not
indemnify a director or officer, or permit a director or officer to retain any allowance of expenses unless it is
determined by or on behalf of the corporation that the director or officer did not breach or fail to perform a duty he or
she owes to the corporation which constitutes conduct under section 8.02(a)(1), (2), (3) or (4). A director or officer who
is a party to the same or related proceedings for which indemnification or an allowance of expenses is sought may not
participate in a determination under this subsection.

(c)   Sections 8.01 to 8.14 do not affect the corporation's power to pay or reimburse
expenses incurred by a director or officer in any of the following circumstances.

(1)   As a witness in a proceeding to which he or she is not a party.

(2)   As a plaintiff or petitioner in a proceeding because he or she is or was an
employee, agent, director or officer of the corporation.

8.08.   Court-Ordered Indemnification.

(a)   Except as provided otherwise by written agreement between the director or officer
and the corporation, a director or officer who is a party to a proceeding may apply for indemnification to the court
conducting the proceeding or to another court of competent jurisdiction. Application shall be made for an initial
determination by the court under section 8.05(a)(5) or for review by the court of an adverse determination under
section 8.05(a)(1), (2), (3), (4) or (6). After receipt of an application, the court shall give any notice it considers
necessary.

(b)   The court shall order indemnification if it determines any of the following:

(1)   That the director or officer is entitled to indemnification under sections 8.01
or 8.02.
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(2)   That the director or officer is fairly and reasonably entitled to indemnification

in view of all the relevant circumstances, regardless of whether indemnification is required under section 8.02.

(c)   If the court determines under (b) that the director or officer is entitled to
indemnification, the corporation shall pay the director's or officer's expenses incurred to obtain the court-ordered
indemnification.

8.09.   Indemnification and Allowance of Expenses of Employees and Agents. The corporation



shall indemnify an employee of the corporation who is not a director or officer of the corporation, to the extent that he
or she has been successful on the merits or otherwise in defense of a proceeding, for all reasonable expenses incurred in
the proceeding if the employee was a party because he or she was an employee of the corporation. In addition, the
corporation may indemnify and allow reasonable expenses of an employee or agent who is not a director or officer of
the corporation to the extent provided by the Articles of Incorporation or these By-Laws, by general or specific action
of the Board of Directors or by contract.

8.10.   Insurance. The corporation may purchase and maintain insurance on behalf of an
individual who is an employee, agent, director or officer of the corporation against liability asserted against or incurred
by the individual in his or her capacity as an employee, agent, director or officer, regardless of whether the corporation
is required or authorized to indemnify or allow expenses to the individual against the same liability under sections 8.01,
8.02, 8.06, 8.07 and 8.09.

8.11.   Securities Law Claims.

(a)   Pursuant to the public policy of the State of Wisconsin, the corporation shall provide
indemnification and allowance of expenses and may insure for any liability incurred in connection with a proceeding
involving securities regulation described under (b) to the extent required or permitted under sections 8.01 to 8.10.

(b)   Sections 8.01 to 8.10 apply, to the extent applicable to any other proceeding, to any
proceeding involving a federal or state statute, rule or regulation regulating the offer, sale or purchase of securities,
securities brokers or dealers, or investment companies or investment advisers.

8.12.   Liberal Construction. In order for the corporation to obtain and retain qualified directors,
officers and employees, the foregoing provisions shall be liberally administered in order to afford maximum
indemnification of 
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directors, officers and, where section 8.09 of these By-Laws applies, employees. The indemnification above provided
for shall be granted in all applicable cases unless to do so would clearly contravene law, controlling precedent or public
policy.

8.13.   Definitions Applicable to this Article. For purposes of this Article:

(a)   "Affiliate" shall include, without limitation, any corporation, partnership, joint
venture, employee benefit plan, trust or other enterprise that directly or indirectly through one or more intermediaries,
controls or is controlled by, or is under common control with, the corporation.

(b)   "Corporation" means this corporation and any domestic or foreign predecessor of
this corporation where the predecessor corporation's existence ceased upon the consummation of a merger or other
transaction.

(c)   "Director or officer" means any of the following:

(1)   An individual who is or was a director or officer of this corporation.

(2)   An individual who, while a director or officer of this corporation, is or was
serving at the corporation's request as a director, officer, partner, trustee, member of any governing or decision-making
committee, employee or agent of another corporation or foreign corporation, partnership, joint venture, trust or other
enterprise.

(3)   An individual who, while a director or officer of this corporation, is or was
serving an employee benefit plan because his or her duties to the corporation also impose duties on, or otherwise
involve services by, the person to the plan or to participants in or beneficiaries of the plan.

(4)   Unless the context requires otherwise, the estate or personal representative of
a director or officer.

For purposes of this Article, it shall be conclusively presumed that any director or officer serving
as a director, officer, partner, trustee, member of any governing or decision-making committee, employee or agent of an
affiliate shall be so serving at the request of the corporation.
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(d)   "Expenses" include fees, costs, charges, disbursements, attorney fees and other
expenses incurred in connection with a proceeding.



(e)   "Liability" includes the obligation to pay a judgment, settlement, penalty,
assessment, forfeiture or fine, including an excise tax assessed with respect to an employee benefit plan, and reasonable
expenses.

(f)   "Party" includes an individual who was or is, or who is threatened to be made, a
named defendant or respondent in a proceeding.

(g)   "Proceeding" means any threatened, pending or completed civil, criminal,
administrative or investigative action, suit, arbitration or other proceeding, whether formal or informal, which involves
foreign, federal, state or local law and which is brought by or in the right of the corporation or by any other person.

ARTICLE IX. SEAL

The Board of Directors may provide a corporate seal which may be circular in form and have inscribed
thereon the name of the corporation and the state of incorporation and the words "Corporate Seal."

ARTICLE X. AMENDMENTS

10.01.        By Shareholders. Unless otherwise provided in the corporation's Articles of Incorporation,
these By-Laws may be amended or repealed and new By-Laws may be adopted by the shareholders by majority vote of
all shares of the corporation's common stock then outstanding and entitled to vote thereon.

10.02.        By Directors. Except as the Articles of Incorporation may otherwise provide, these By-Laws
may also be amended or repealed and new By-Laws may be adopted by the Board of Directors by the vote provided in
section 3.08, but (a) no By-Law adopted by the shareholders shall be amended, repealed or readopted by the Board of
Directors if the By-Law so adopted so provides and (b) a By-Law adopted or amended by the shareholders that fixes a
greater or lower quorum requirement or a greater voting requirement for the Board of Directors than otherwise is
provided in the Wisconsin Business Corporation Law may not be amended or repealed by the Board of Directors unless
the By-Law expressly provides that it may be amended or repealed by a specified vote of the Board of Directors. Action
by the Board of Directors to adopt or amend a By-Law that changes the quorum or voting requirement for the Board of
Directors must meet the same quorum
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requirement and be adopted by the same vote required to take action under the quorum and voting requirement then in
effect, unless a different voting requirement is specified as provided by the preceding sentence. A By-Law that fixes a
greater or lower quorum requirement or a greater voting requirement for shareholders or voting groups of shareholders
than otherwise is provided in the Wisconsin Business Corporation Law may not be adopted, amended or repealed by the
Board of Directors.

10.03.        Implied Amendments. Any action taken or authorized by the shareholders or by the Board
of Directors, which would be inconsistent with the By-Laws then in effect but is taken or authorized by a vote that
would be sufficient to amend the By-Laws so that the By-Laws would be consistent with such action, shall be given the
same effect as though the By-Laws had been temporarily amended or suspended so far, but only so far, as is necessary
to permit the specific action so taken or authorized.
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EXHIBIT 10.1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made as of the 1st day of September, 2004, by and between STRATTEC
SECURITY CORPORATION, a Wisconsin corporation (the "Company"), and Rolando Guillot (the "Employee").

RECITAL

The Company desires to employ the Employee and the Employee is willing to make his services available to the
Company on the terms and conditions set forth below.

AGREEMENTS

In consideration of the premises and the mutual agreements which follow, the parties agree as follows:

1.   Employment. The Company hereby employs the Employee and the Employee hereby accepts
employment with the Company on the terms and conditions set forth in this Agreement.

2.   Term. The term of the Employee's employment hereunder shall commence effective on September 1,
2004 and shall continue through June 30, 2005, and shall thereafter be automatically renewed for successive fiscal year terms unless
either the Company or Employee gives notice of nonrenewal not less than 30 days prior to the end of the then current term (the
"Employment Period").

3.   Duties. The Employee shall serve as the Vice President Mexican Operations of the Company and will,
under the direction of the Chairman, President and Chief Executive Officer, faithfully and to the best of Employee's ability, perform the
duties of the Vice President Mexican Operations. Vice President Mexican Operations shall be one of the principal executive officers of
the Company and shall, subject to the control of the Chairman, President and Chief Executive Officer, supervise the Mexican
Operations functions of the Company. The Employee shall also perform such additional duties and responsibilities which may from
time to time be reasonably assigned or delegated by the Chairman, President and Chief Executive Officer of the Company. The
Employee agrees to devote Employee's entire business time, effort, skill and attention to the proper discharge of such duties while
employed by the Company. However, the Employee may engage in other business activities unrelated to, and not in conflict with, the
business of the Company if the Chairman, President and Chief Executive Officer consents in writing to such other business activity.

4.   Compensation. The Employee shall receive a base salary of $135,000 per year, payable in regular and
semi-monthly installments (the "Base Salary"). Employee's Base Salary shall be reviewed annually by the Board of Directors of the
Company to determine appropriate increases, if any, in such Base Salary.

 
  

 

5.   Fringe Benefits.

(a)   Medical, Health, Dental, Disability and Life Coverage. The Employee shall be eligible to
participate in any medical, health, dental, disability and life insurance policy in effect for senior management of the Company
(collectively, the "Senior Management").

(b)   Incentive Bonus and Stock Ownership Plans. The Employee shall be entitled to participate in
any incentive bonus or other incentive compensation plan developed generally for the Senior Management of the Company, on a basis
consistent with Employee's position and level of compensation with the Company. The Employee shall also be entitled to participate in
any incentive stock option plan or other stock ownership plan developed generally for the Senior Management of the Company, on a
basis consistent with Employee's position and level of compensation with the Company.

(c)   Reimbursement for Reasonable Business Expenses. Subject to the terms and conditions of the
Company's expense reimbursement policy, the Company shall pay or reimburse the Employee for reasonable expenses incurred by
Employee in connection with the performance of Employee's duties pursuant to this Agreement, including, but not limited to, travel
expenses, expenses in connection with seminars, professional conventions or similar professional functions and other reasonable
business expenses.



6.   Termination of Employment.

(a)   Termination for Cause, Disability or Death. During the term of this Agreement, the Company
shall be entitled to terminate the Employee's employment at any time upon the "Disability" of the Employee or for "Cause" upon
notice to the Employee. The Employee's employment hereunder shall automatically terminate upon the death of the Employee. For
purposes of this Agreement, "Disability" shall mean a physical or mental sickness or any injury which renders the Employee incapable
of performing the essential functions of Employee's job (with or without reasonable accommodations) and which does or may be
expected to continue for more than 4 months during any 12-month period. In the event Employee shall be able to perform the essential
functions of Employee's job (with or without reasonable accommodations) following a period of disability, and does so perform such
duties, or such other duties as are prescribed by the President of the Company, for a period of three continuous months, any subsequent
period of disability shall be regarded as a new period of disability for purposes of this Agreement. The Company and the Employee
shall determine the existence of a Disability and the date upon which it occurred. In the event of a dispute regarding whether or when a
Disability occurred, the matter shall be referred to a medical doctor selected by the Company and the Employee. In the event of their
failure to agree upon such a medical doctor, the Company and the Employee shall each select a medical doctor who together shall
select a third medical doctor who shall make the determination. Such determination shall be conclusive and binding upon the parties
hereto.

 
 2  

 
The Company may terminate the Employee's employment under this Agreement for "Cause," effective

immediately upon delivery of notice to the Employee. Cause shall be deemed to exist if the Employee shall have (1) materially
breached the terms of this Agreement; (2) willfully failed to substantially perform his duties, other than a failure resulting from
incapacity due to physical or mental illness; or (3) serious misconduct which is demonstrably and substantially injurious to the
Company. No act or failure to act will be considered "cause" if such act or failure is done in good faith and with a reasonable belief
that it is in the best interests of the Company.
 

In the event of termination for Disability or death, payments of the Employee's Base Salary shall be
made to the Employee, his designated beneficiary or Employee's estate for a period of six months after the date of the termination (even
if this period would extend beyond the Employment Period); provided, however that the foregoing payments in the event of a
Disability shall be reduced by the amount, if any, that is paid to Employee pursuant to a disability plan or policy maintained by the
Company. During this period, the Company shall also reimburse the Employee for amounts paid, if any, to continue medical, dental
and health coverage pursuant to the provisions of the Consolidated Omnibus Budget Reconciliation Act. During this period, the
Company will also continue Employee's life insurance and disability coverage, to the extent permitted under applicable policies, and
will pay to the Employee the fringe benefits pursuant to section 5 which have accrued prior to the date of termination. Termination of
this Agreement for a Disability shall not change Employee's rights to receive benefits, if any, pursuant to any disability plan or policy
then maintained by the Company.

(b)   Termination Without Cause. If the Employee's employment is terminated by the Company for
any reason other than for Cause, Disability or death, or if this Agreement is terminated by the Company for what the Company
believes is Cause or Disability, and it is ultimately determined that the Employee was wrongfully terminated, Employee shall, as
damages for such a termination, receive Employee's Base Salary, for the remainder of the Employment Period or six months, if longer.
During this period, the Company shall also reimburse the Employee for amounts paid, if any, to continue medical, dental and health
coverage pursuant to the provisions of the Consolidated Omnibus Budget Reconciliation Act. During this period, the Company will
also continue Employee's life insurance and disability coverage, to the extent permitted under applicable policies, and will pay to the
Employee the fringe benefits pursuant to section 5 which have accrued prior to the date of termination. The Company's termination of
the Employee's employment under this section 6(b) shall immediately relieve the Employee of all obligations under this Agreement
(except as provided in sections 7 and 8) and, except as provided below, shall not be construed to require the application of any
compensation which the Employee may earn in any such other employment to reduce the Company's obligation to provide severance
benefits and liquidated damages under this section 6(b).

(c)   Effect of Termination. The termination of the Employee's employment pursuant to section 6
shall not affect the Employee's obligations as described in sections 7 and 8.
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7.   Noncompetition. The parties agree that the Company's customer contacts and relations are established
and maintained at great expense and by virtue of the Employee's employment with the Company, the Employee will have unique and
extensive exposure to and personal contact with the Company's customers, and that Employee will be able to establish a unique
relationship with those individuals and entities that will enable Employee, both during and after employment, to unfairly compete with
the Company. Further, the parties agree that the terms and conditions of the following restrictive covenants are reasonable and
necessary for the protection of the Company's business, trade secrets and confidential information and to prevent great damage or loss
to the Company as a result of action taken by the Employee. The Employee acknowledges that the noncompete restrictions and
nondisclosure of confidential information restrictions contained in this Agreement are reasonable and the consideration provided for
herein is sufficient to fully and adequately compensate the Employee for agreeing to such restrictions. The Employee acknowledges
that Employee could continue to actively pursue Employee's career and earn sufficient compensation in the same or similar business
without breaching any of the restrictions contained in this Agreement.

(a)   During Term of Employment. The Employee hereby covenants and agrees that, during
Employee's employment with the Company, Employee shall not, directly or indirectly, either individually or as an employee, principal,
agent, partner, shareholder, owner, trustee, beneficiary, co-venturer, distributor, consultant or in any other capacity, participate in,
become associated with, provide assistance to, engage in or have a financial or other interest in any business, activity or enterprise
which is competitive with or a supplier to the Company or any successor or assign of the Company. The ownership of less than a one
percent interest in a corporation whose shares are traded in a recognized stock exchange or traded in the over-the-counter market, even
though that corporation may be a competitor of the Company, shall not be deemed financial participation in a competitor.

(b)   Upon Termination of Employment. The Employee agrees that during a period after termination
of Employee's employment with the Company equal to the shorter of one year or the duration of Employee's employment with the
Company, Employee will not, directly or indirectly, either individually or as an employee, agent, partner, shareholder, owner, trustee,
beneficiary, co-venturer, distributor, consultant or in any other capacity:

(i)   Canvass, solicit or accept from any person or entity who is a customer of the Company
(any such person or entity is hereinafter referred to individually as a "Customer" and collectively as the "Customers") any business in
competition with the business of the Company or the successors or assigns of the Company, including the canvassing, soliciting or
accepting of business from any individual or entity which is or was a Customer of the Company within the two-year period preceding
the date on which the canvassing, soliciting or accepting of business begins.
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(ii)   Request or advise any of the Customers, suppliers, or other business contacts of the
Company who currently have or have had business relationships with the Company within two years preceding the date hereof or
within two years preceding the date of such action, to withdraw, curtail or cancel any of their business or relations with the Company.

(iii)   Induce or attempt to induce any employee, sales representative, consultant or other
personnel of the Company to terminate his or her relationship or breach his or her agreements with the Company.

(iv)   Use, disclose, divulge or transmit or cause to be used by or disclosed, divulged or
transmitted to any third party, any information acquired by the Employee during the Employment Period which relates to the trade
secrets and confidential information of the Company, except as may be required by law.

(v)   Participate in, become associated with, provide assistance to, engage in or have a
financial or other interest in any business, activity or enterprise which is competitive with the business of the Company or any
successor or assign of the Company to the extent such activities relate to products or services which are competitive with the products
and services of the Company; provided, however, that the ownership of less than 1% of the stock of a corporation whose shares are
traded in a recognized stock exchange or traded in the over-the-counter market, even though that corporation may be a competitor of
the Company, shall not be deemed financial participation in a competitor.
 

For purposes of this section 7, a competitive business is defined as a business which is involved in designing,
developing, manufacturing or marketing mechanical, electro-mechanical and/or electronic security and access control products in the
global motor vehicle industry.

8.   Confidential Information. The parties agree that the Company's customers, business connections,
suppliers, customer lists, procedures, operations, techniques, and other aspects of its business are established at great expense and
protected as confidential information and provide the Company with a substantial competitive advantage in conducting its business.



The parties further agree that by virtue of the Employee's employment with the Company, Employee will have access to, and be
entrusted with, secret, confidential and proprietary information, and that the Company would suffer great loss and injury if the
Employee would disclose this information or use it to compete with the Company. Therefore, the Employee agrees that during the term
of Employee's employment, and for a period of two years after the termination of his employment with the Company, Employee will
not, directly or indirectly, either individually or as an employee, agent, partner, shareholder, owner, trustee, beneficiary, co-venturer,
distributor, consultant or in any other capacity, use or disclose, or cause to be used or disclosed, any secret, confidential or proprietary
information acquired by the Employee during Employee's employment with the Company whether owned by the Company prior to or
discovered and developed by the Company subsequent to the
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Employee's employment, and regardless of the fact that the Employee may have participated in the discovery and the development of
that information. Employee also agrees and acknowledges that Employee will comply with all applicable laws regarding insider trading
or the use of material nonpublic information in connection with the trading of securities.

9.   Common Law of Torts and Trade Secrets. The parties agree that nothing in this Agreement shall be
construed to limit or negate the common law of torts or trade secrets where it provides the Company with broader protection than that
provided herein.

10.   Specific Performance. The Employee acknowledges and agrees that irreparable injury to the Company
may result in the event the Employee breaches any covenant and agreement contained in sections 7 and 8 and that the remedy at law
for the breach of any such covenant will be inadequate. Therefore, if the Employee engages in any act in violation of the provisions of
sections 7 and 8, the Employee agrees that the Company shall be entitled, in addition to such other remedies and damages as may be
available to it by law or under this Agreement, to injunctive relief to enforce the provisions of sections 7 and 8.

11.   Waiver. The failure of either party to insist, in any one or more instances, upon performance of the
terms or conditions of this Agreement shall not be construed as a waiver or a relinquishment of any right granted hereunder or of the
future performance of any such term, covenant or condition.

12.   Notices. Any notice to be given hereunder shall be deemed sufficient if addressed in writing, and
delivered by registered or certified mail or delivered personally, in the case of the Company, to its principal business office, and in the
case of the Employee, to his address appearing on the records of the Company, or to such other address as he may designate in writing
to the Company.

13.    Severability. In the event that any provision shall be held to be invalid or unenforceable for any
reason whatsoever, it is agreed such invalidity or unenforceability shall not affect any other provision of this Agreement and the
remaining covenants, restrictions and provisions hereof shall remain in full force and effect and any court of competent jurisdiction may
so modify the objectionable provision as to make it valid, reasonable and enforceable. Furthermore, the parties specifically
acknowledge the above covenant not to compete and covenant not to disclose confidential information are separate and independent
agreements.

14.   Amendment. This Agreement may only be amended by an agreement in writing signed by all of the
parties hereto.
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15.   Governing Law. This Agreement shall be governed by and construed exclusively in accordance with
the laws of the State of Wisconsin, regardless of choice of law requirements. The parties hereby consent to the jurisdiction of the state
courts of the State of Wisconsin and of any federal court in the venue of Wisconsin for the purpose of any suit, action or proceeding
arising out of or related to this Agreement, and expressly waive any and all objections they may have as to venue in any of such courts.

16.   Dispute Resolution. The parties hereto shall attempt to resolve disputes arising out of or relating to this
Agreement. Any dispute not resolved in writing within 21 days may be referred by either party to mediation involving a mediator (a
third party neutral), trained and experienced in the mediation process and mutually agreed to by the parties. The mediator shall ascribe
to and follow the AAA/SPIDR or ABA code of ethics for mediators in conduct and management of the mediation process. Expenses
for the mediation shall be shared equally by the parties unless otherwise agreed during the mediation process. The parties may be



accompanied in the mediation process by legal counsel, and/or other persons mutually agreed to by the parties and the mediator. All
participants will openly and honestly participate in the mediation. The mediation may be terminated at any time, for any reason by the
mediator or by either party. Any resolution reached by the parties during the mediation shall be recorded in writing and agreed to by
the parties. Such resolution may be drafted and/or revised by the parties' legal counsel and shall be legally binding on the parties.

17.   Benefit. This Agreement shall be binding upon and inure to the benefit of and shall be enforceable by
and against the Company, its successors and assigns and the Employee, his heirs, beneficiaries and legal representatives. It is agreed
that the rights and obligations of the Employee may not be delegated or assigned.

IN WITNESS WHEREOF, the parties have executed or caused this Agreement to be executed as of the day, month
and year first above written.

EMPLOYEE                        STRATTEC SECURITY CORPORATION

/s/ Rolando Guillot                                   BY  /s/ Harold M. Stratton II                                  
Rolando Guillot                                                                      Harold M. Stratton II,
                                                                                             Chairman, President and

                           Chief Executive Officer



 
EXHIBIT 10.2

EMPLOYMENT AGREEMENT

AGREEMENT by and between STRATTEC SECURITY CORPORATION, a Wisconsin corporation (the "Company") and
Rolando Guillot ("the "Executive"), dated as of the 1st day of September, 2004.

The Board of Directors of the Company (the "Board"), has determined that it is in the best interests of the Company and its
shareholders to assure that the Company will have the continued dedication of the Executive, notwithstanding the possibility, threat or
occurrence of a Change of Control (as defined below) of the Company. The Board believes it is imperative to diminish the inevitable
distraction of the Executive by virtue of the personal uncertainties and risks created by a pending or threatened Change of Control and
to encourage the Executive's full attention and dedication to the Company currently and in the event of any threatened or pending
Change of Control, and to provide the Executive with compensation and benefits arrangements upon a Change of Control which
ensure that the compensation and benefits expectations of the Executive will be satisfied and which are competitive with those of other
corporations. Therefore, in order to accomplish these objectives, the Board has caused the Company to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1.   Certain Definitions.

(a)   The "Effective Date" shall mean the first date during the Change of Control Period (as defined in
Section l(b)) on which a Change of Control (as defined in Section 2) occurs. Anything in this Agreement to the contrary
notwithstanding, if a Change of Control occurs and if the Executive's employment with the Company or this Agreement is terminated
prior to the date on which the Change of Control occurs, and if it is reasonably demonstrated by the Executive that such termination of
employment or of this Agreement (i) was at the request of a third party who has taken steps reasonably calculated to effect a Change of
Control or (ii) otherwise arose in connection with or anticipation of a Change of Control, then for all purposes of this Agreement the
"Effective Date" shall mean the date immediately prior to the date of such termination of employment or purported termination of this
Agreement.

(b)   The "Change of Control Period" shall mean the period commencing on the date hereof and ending on
the third anniversary of the date hereof; provided, however, that commencing on the date one year after the date hereof, and on each
annual anniversary of such date (such date and each annual anniversary thereof shall be hereinafter referred to as the "Renewal Date"),
unless previously terminated, the Change of Control Period shall be automatically extended so as to terminate three years from such
Renewal Date, unless at least 60 days prior to the Renewal Date the Company shall give notice to the Executive that the Change of
Control Period shall not be so extended.

 
  

 

2.   Change of Control. For the purpose of this Agreement, a "Change of Control" shall mean:

(a)   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 (i) the then outstanding shares of common stock of the
Company (the "Outstanding Company Common Stock") or (ii) 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 of Control: (i) any acquisition directly from the Company, (ii) any
acquisition by the Company, (iii) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any corporation controlled by the Company or (iv) any acquisition by any corporation pursuant to a transaction which
complies with clauses (i), (ii) and (iii) of subsection (c) of this Section 2; or

(b)   Individuals who, as of the date hereof, 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 the date
hereof 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

(c)   Approval by the shareholders of the Company of a reorganization, merger or consolidation (a
"Business Combination"), in each case, unless, following such Business Combination, (i) 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, (ii) 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 (iii) 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
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(d)   Approval by the shareholders of the Company of (i) a complete liquidation or dissolution of the
Company or (ii) 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.

3.   Employment Period. The Company hereby agrees to continue the Executive in its employ, and the Executive
hereby agrees to remain in the employ of the Company subject to the terms and conditions of this Agreement, for the period
commencing on the Effective Date and ending on the third an-niversary of such date (the "Employment Period").

4.   Terms of Employment.

(a)   Position and Duties.

(i)   During the Employment Period, [a] the Executive's position (including status, offices, titles and
reporting requirements), authority, duties and responsibilities shall be at least commensurate in all material respects with the most
significant of those held, exercised and assigned at any time during the 120-day period immediately preceding the Effective Date and
[b] the Executive's services shall be performed at the location where the Executive was employed immediately preceding the Effective
Date or any office or location less than 35 miles from such location.
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(ii)   During the Employment Period, and excluding any periods of vacation and sick leave to which
the Executive is entitled, the Executive agrees to devote reasonable attention and time during normal business hours to the business and
affairs of the Company and, to the extent necessary to discharge the responsibilities assigned to the Executive hereunder, to use the
Executive's reasonable best efforts to perform faithfully and efficiently such responsibilities. During the Employment Period it shall not
be a violation of this Agreement for the Executive to [a] serve on corporate, civic or charitable boards or committees, [b] deliver
lectures, fulfill speaking engagements or teach at educational institutions and [c] manage personal investments, so long as such
activities do not significantly interfere with the performance of the Executive's responsibilities as an employee of the Company in
accordance with this Agreement. It is expressly understood and agreed that to the extent that any such activities have been conducted
by the Executive prior to the Effective Date, the continued conduct of such activities (or the conduct of activities similar in nature and
scope thereto) subsequent to the Effective Date shall not thereafter be deemed to interfere with the performance of the Executive's
responsibilities to the Company.

(b)   Compensation.

(i)   Base Salary. During the Employment Period, the Executive shall receive an annual base salary
("Annual Base Salary"), which shall be paid at a monthly rate, at least equal to twelve times the highest monthly base salary paid or
payable, including any base salary which has been earned but deferred, to the Executive by the Company and its affiliated companies
in respect of the 12-month period immediately preceding the month in which the Effective Date occurs. During the Employment
Period, the Annual Base Salary shall be reviewed no more than 12 months after the last salary increase awarded to the Executive prior
to the Effective Date and thereafter at least annually and shall be first increased no more than 12 months after the last salary increase
awarded to the Executive prior to the Effective Date and thereafter at least annually by the higher of (x) the average increase
(excluding promotional increases) in base salary awarded to the Executive for each of the three full fiscal years (annualized in the case
of any fiscal year consisting of less than twelve full months or during which the Executive was employed for less than twelve months)
prior to the Effective Date, and (y) the percentage increase (excluding promotional increases) in base salary generally awarded to peer
executives of the Company and its affiliated companies for the year of determination. Any increase in Annual Base Salary shall not
serve to limit or reduce any other obligation to the Executive under this Agreement. Annual Base Salary shall not be reduced after any
such increase and the term Annual Base Salary as utilized in this Agreement shall refer to Annual Base Salary as so increased. As used
in this Agreement, the term "affiliated companies" shall include any company controlled by, controlling or under common control with
the Company.
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(ii)   Annual Bonus. In addition to Annual Base Salary, the Executive shall be awarded, for each
fiscal year ending during the Employment Period, an annual bonus (the "Annual Bonus") in cash at least equal to the higher of (x) the
average of the three highest bonuses paid or payable, including any bonus or portion thereof which has been earned but deferred, to the
Executive by the Company and its affiliated companies in respect of the five fiscal years (or such shorter period during which the
Executive has been employed by the Company) immediately preceding the fiscal year in which the Effective Date occurs (annualized
for any fiscal year during such period consisting of less than twelve full months or with respect to which the Executive has been
employed by the Company for less than twelve full months) and (y) the bonus paid or payable (annualized as described above),
including any bonus or portion thereof which has been earned but deferred, to the Executive by the Company and its affiliated
companies in respect of the most recently completed fiscal year prior to the Effective Date (such higher amount being referred to as the
"Recent Annual Bonus"). Each such Annual Bonus shall be paid no later than the end of the third month of the fiscal year next
following the fiscal year for which the Annual Bonus is awarded, unless the Executive shall elect to defer the receipt of such Annual
Bonus.

(iii)   Incentive, Savings and Retirement Plans. During the Employment Period, the Executive shall
be entitled to participate in all incentive, savings and retirement plans, practices, policies and programs applicable generally to other
peer executives of the Company and its affiliated companies, but in no event shall such plans, practices, policies and programs provide
the Executive with incentive opportunities (measured with respect to both regular and special incentive opportunities, to the extent, if
any, that such distinction is applicable), savings opportunities and retirement benefit opportunities, in each case, less favorable, in the
aggregate, than the most favorable of those provided by the Company and its affiliated companies for the Executive under such plans,
practices, policies and programs as in effect at any time during the 120-day period immediately preceding the Effective Date or if more
favorable to the Executive, those provided generally at any time after the Effective Date to other peer executives of the Company and



its affiliated companies.

(iv)   Welfare Benefit Plans. During the Employment Period, the Executive and/or the Executive's
family, as the case may be, shall be eligible for participation in and shall receive all benefits under welfare benefit plans, practices,
policies and programs provided by the Company and its affiliated companies (including, without limitation, medical, prescription,
dental, disability, salary continuance, employee life, group life, accidental death and travel accident insurance plans and programs) to
the extent applicable generally to other peer executives of the Company and its affiliated companies, but in no event shall such plans,
practices, policies and programs provide the Executive with benefits which are less favorable, in the aggregate, than the most favorable
of such plans, practices, policies and programs in effect for the Executive at any time during the 120-day period immediately preceding
the Effective Date or, if more favorable to the Executive, those provided generally at any time after the Effective Date to other peer
executives of the Company and its affiliated companies.
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(v)   Expenses. During the Employment Period, the Executive shall be entitled to receive prompt
reimbursement for all reasonable expenses incurred by the Executive in accordance with the most favorable policies, practices and
procedures of the Company and the affiliated companies in effect for the Executive at any time during the 120-day period immediately
preceding the Effective Date or, if more favorable to the Executive, as in effect generally at any time thereafter with respect to other
peer executives of the Company and its affiliated companies.

(vi)   Fringe Benefits. During the Employment Period, the Executive shall be entitled to fringe
benefits, including, without limitation, tax and financial planning services, payment of club dues, and, if applicable, use of automobile
and payment of related expenses, in accordance with the most favorable plans, practices, programs and policies of the Company and its
affiliated companies in effect for the Executive at any time during the 120-day period immediately preceding the Effective Date or, if
more favorable to the Executive, as in effect generally at any time thereafter with respect to other peer executives of the Company and
its affiliated companies.

(vii)   Office and Support Staff. During the Employment Period, the Executive shall be entitled to an
office or offices of a size and with furnishings and other appointments, and to exclusive personal secretarial and other assistance, at
least equal to the most favorable of the foregoing provided to the Executive by the Company and its affiliated companies at any time
during the 120-day period immediately preceding the Effective Date or, if more favorable to the Executive, as provided generally at
any time thereafter with respect to other peer executives of the Company and its affiliated companies.

(viii)   Vacation. During the Employment Period, the Executive shall be entitled to paid vacation in
accordance with the most favorable plans, policies, programs and practices of the Company and its affiliated companies as in effect for
the Executive at any time during the 120-day period immediately preceding the Effective Date or, if more favorable to the Executive,
as in effect generally at any time thereafter with respect to other peer executives of the Company and its affiliated companies.

5.   Termination of Employment.

(a)   Death or Disability. The Executive's employment shall terminate automatically upon the Executive's
death during the Employment Period. If the Company determines in good faith that the Disability of the Executive has occurred during
the Employment Period (pursuant to the definition of Disability set forth below), it may give to the Executive written notice in
accordance with Section 12(b) of this Agreement of its intention to terminate the Executive's employment. In such event, the
Executive's employment with the Company shall terminate effective on the 30th day after receipt of such notice by the Executive (the
"Disability Effective Date"), provided that, within the 30 days after such receipt, the Executive shall not have returned to full-time
performance of the Executive's duties. For purposes of this Agreement, "Disability" shall mean the absence of the Executive from the
Executive's duties with the Company on a full-time basis for 180 consecutive business days as a result of incapacity due to mental or
physical illness which is determined to be total and permanent by a physician selected by the Company or its insurers and acceptable to
the Executive or the Executive's legal representative (such agreement as to acceptability not to be withheld unreasonably).
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(b)   Cause. The Company may terminate the Executive's employment during the Employment Period for
Cause. For the sole and exclusive purposes of this Agreement, "Cause" shall mean:

(i)   The willful and continued failure of the Executive to perform substantially the Executive's duties
with the Company or one of its affiliates (other than any such failure resulting from incapacity due to physical or mental illness), after a
written demand for substantial performance is delivered to the Executive by the Board or the Chief Executive Officer of the Company
which specifically identifies the manner in which the Board or Chief Executive Officer believes that the Executive has not substantially
performed the Executive's duties, or

(ii)   The willful engaging by the Executive in illegal conduct or gross misconduct which is
materially and demonstrably injurious to the Company.

For purposes of this provision, no act or failure to act, on the part of the Executive, shall be considered "willful" unless it is done, or
omitted to be done, by the Executive in bad faith or without reasonable belief that the Executive's action or omission was in the best
interests of the Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or
upon the instructions of the Chief Executive Officer or a senior officer of the Company or based upon the advice of counsel for the
Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of
the Company. The cessation of employment of the Executive shall not be deemed to be for Cause unless and until there shall have
been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire
membership of the Board at a meeting of the Board called and held for such purpose (after reasonable notice is provided to the
Executive and the Executive is given an opportunity, together with counsel, to be heard before the Board), finding that, in the good
faith opinion of the Board, the Executive is guilty of the conduct described in subparagraph (i) or (ii) above, and specifying the
particulars thereof in detail.

(c)   Good Reason. The Executive's employment may be terminated by the Executive for Good Reason. For
the sole and exclusive purposes of this Agreement, "Good Reason" shall mean:

(i)   The assignment to the Executive of any duties inconsistent in any respect with the Executive's
position (including status, offices, titles and reporting requirements), authority, duties or responsibilities as contemplated by Section 4(a)
of this Agreement, or any other action by the Company which results in a diminution in such position, authority, duties or
responsibilities, excluding for this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied
by the Company promptly after receipt of notice thereof given by the Executive;

 
 7  

 

(ii)   Any failure by the Company to comply with any of the provisions of Section 4(b) of this
Agreement, other than an isolated, insubstantial and inadvertent failure not occurring in bad faith and which is remedied by the
Company promptly after receipt of notice thereof given by the Executive;

(iii)   The Company's requiring the Executive to be based at any office or location other than as
provided in Section 4(a)(i)(b) hereof or the Company's requiring the Executive to travel on Company business to a substantially greater
extent than required immediately prior to the Effective Date;

(iv)   Any purported termination by the Company of the Executive's employment otherwise than as
expressly permitted by this Agreement; or

(v)   Any failure by the Company to comply with and satisfy Section 11(c) of this Agreement.

For purposes of this Section 5(c), any good faith determination of "Good Reason" made by the Executive shall be conclusive.
Anything in this Agreement to the contrary notwithstanding, a termination by the Executive for any reason during the 30-day period
immediately following the first anniversary of the Effective Date shall be deemed to be a termination for Good Reason for all purposes
of this Agreement.

(d)   Notice of Termination. Any termination by the Company for Cause, or by the Executive for Good
Reason, shall be communicated by Notice of Termination to the other party hereto given in accordance with Section 12(b) of this
Agreement. For purposes of this Agreement, a "Notice of Termina-tion" means a written notice which (i) indicates the specific



termination provision in this Agreement relied upon, (ii) to the extent applicable, sets forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Executive's employment under the provision so indicated, and (iii) if the
Date of Termination (as defined below) is other than the date of receipt of such notice, specifies the termination date (which date shall
be not more than thirty days after the giving of such notice). The failure by the Executive or the Company to set forth in the Notice of
Termination any fact or circumstance which contributes to a showing of Good Reason or Cause shall not waive any right of the
Executive or the Company, respectively, hereunder or preclude the Executive or the Company, respectively, from asserting such fact
or circumstance in enforcing the Executive's or the Company's rights hereunder.

(e)   Date of Termination. "Date of Termination" means (i) if the Executive's employment is terminated by
the Company for Cause, or by the Executive for Good Reason, the date of receipt of the Notice of Termination or any later date
specified therein, as the case may be, (ii) if the Executive's employment is terminated by the Company other than for Cause or
Disability, the Date of Termination shall be the date on which the Company notifies the Executive of such termination, and (iii) if the
Executive's employment is terminated by reason of death or Disability, the Date of Termination shall be the date of death of the
Executive or the Disability Effective Date, as the case may be.
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6.   Obligations of the Company upon Termination.

(a)   Good Reason; Other Than for Cause, Death or Disability. If, during the Employment Period, the
Company shall terminate the Executive's employment other than for Cause, death or Disability or the Executive shall terminate
employment for Good Reason:

(i)   The Company shall pay to the Executive in a lump sum in cash within 30 days after the Date of
Termination the aggregate of the following amounts:

[a]   The sum of [i] the Executive's Annual Base Salary through the Date of Termination to
the extent not theretofore paid, [ii] the product of (x) the higher of [A] the Recent Annual Bonus and [B] the Annual Bonus paid or
payable, including any bonus or portion thereof which has been earned but deferred (and annualized for any fiscal year consisting of
less than 12 full months or during which the Executive was employed for less than 12 full months), for the most recently completed
fiscal year during the Employment Period, if any (such higher amount being referred to as the "Highest Annual Bonus") and (y) a
fraction, the numerator of which is the number of days in the current fiscal year through the Date of Termination, and the denominator
of which is 365 and [iii] any compensation previously deferred by the Executive (together with any accrued interest or earnings
thereon) and any accrued vacation pay, in each case to the extent not theretofore paid (the sum of the amounts described in clauses [i],
[ii] and [iii] shall be hereinafter referred to as the "Accrued Obligations"); and

[b]   The amount equal to the product of [i] three and [ii] the sum of (x) the Executive's
Annual Base Salary and (y) the Highest Annual Bonus; and

[c]   An amount equal to the difference between [i] the actuarial equivalent of the benefit
(utilizing actuarial assumptions no less favorable to the Executive than those in effect under the Retirement Plan (as defined below)
immediately prior to the Effective Date, except as specified below with respect to increases in base salary and annual bonus) under the
qualified defined benefit retirement plan in which the Executive participates (the "Retirement Plan") and any excess or supplemental
retirement plan in which the Executive participates (together, the "SERP") which the Executive would receive if the Executive's
employment continued for three years after the Date of Termination assuming for this purpose that all accrued benefits are fully vested,
and, assuming that (x) the Executive's base salary increased in each of the three years by the amount required by Section 4(b)(i) (in the
case of Section 4-(b)(i)(y) based on increases (excluding promotional increases) in base salary for the most recently completed fiscal
year prior to the Date of Termination) had the Executive remained employed, and (y) the Executive's annual bonus (annualized for any
fiscal year consisting of less than twelve full months or during which the Executive was employed for less than twelve full months) in
each of the three years bears the same proportion to the Executive's base salary in such year or fraction thereof as it did for the last full
year prior to the Date of Termination, and [ii] the actuarial equivalent of the Executive's actual benefit (paid or payable), if any, under
the Retirement Plan and the SERP as of the Date of Termination;
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(ii)   For three years after the Executive's Date of Termination, or such longer period as may be
provided by the terms of the appropriate plan, program, practice or policy, the Company shall continue benefits to the Executive and/or
the Executive's family at least equal to those which would have been provided to them in accordance with the plans, programs,
practices and policies described in Section 4(b)(iv) of this Agreement if the Executive's employment had not been terminated in
accordance with the most favorable plans, practices, programs or policies of the Company and its affiliated companies applicable
generally to other peer executives and their families during the 120-day period immediately preceding the Effective Date or, if more
favorable to the Executive, as in effect generally at any time thereafter with respect to other peer executives of the Company and its
affiliated companies and their families, provided, however, that if the Executive becomes reemployed with another employer and is
eligible to receive medical or other welfare benefits under another employer provided plan, the medical and other welfare benefits
described herein shall be secondary to those provided under such other plan during such applicable period of eligibility. For purposes
of determining eligibility (but not the time of commencement of benefits) of the Executive for retiree benefits pursuant to such plans,
practices, programs and policies, the Executive shall be considered to have remained employed until two and one-half years after the
Date of Termination and to have retired on the last day of such period;

(iii)   The Company shall, at its sole expense as incurred, provide the Executive with outplacement
services the scope and provider of which shall be selected by the Executive in his sole discretion; and

(iv)   To the extent not theretofore paid or provided, the Company shall timely pay or provide to the
Executive any other amounts or benefits required to be paid or provided or which the Executive is eligible to receive under any plan,
program, policy or practice or contract or agreement of the Company and its affiliated companies (such other amounts and benefits
shall be hereinafter referred to as the "Other Benefits").

(b)   Death. If the Executive's employment is terminated by reason of the Executive's death during the
Employment Period, this Agreement shall terminate without further obligations to the Executive's legal representatives under this
Agreement, other than for payment of Accrued Obligations and the timely payment or provision of Other Benefits. Accrued
Obligations shall be paid to the Executive's estate or beneficiary, as applicable, in a lump sum in cash within 30 days of the Date of
Termination. With respect to the provision of Other Benefits, the term Other Benefits as utilized in this Section 6(b) shall include,
without limitation, and the Executives estate and/or beneficiaries shall be entitled to receive, benefits at least equal to the most favorable
benefits provided by the Company and affiliated companies to the estates and beneficiaries of peer executives of the Company and
such affiliated companies under such plans, programs, practices and policies relating to death benefits, if any, as in effect with respect
to other peer executives and their beneficiaries at any time during the 120-day period immediately preceding the Effective Date or, if
more favorable to the Executive's estate and/or the Executive's beneficiaries, as in effect on the date of the Executive's death with
respect to other peer executives of the Company and its affiliated companies and their beneficiaries.
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(c)   Disability. If the Executive's employment is terminated by reason of the Executive's Disability during
the Employment Period, this Agreement shall terminate without further obligations to the Executive, other than for payment of
Accrued Obligations and the timely payment or provision of Other Benefits. Accrued Obligations shall be paid to the Executive in a
lump sum in cash within 30 days of the Date of Termination. With respect to the provision of Other Benefits, the term Other Benefits
as utilized in this Section 6(c) shall include, and the Executive shall be entitled after the Disability Effective Date to receive, disability
and other benefits at least equal to the most favorable of those generally provided by the Company and its affiliated companies to
disabled executives and/or their families in accordance with such plans, programs, practices and policies relating to disability, if any, as
in effect generally with respect to other peer executives and their families at any time during the 120-day period immediately preceding
the Effective Date or, if more favorable to the Executive and/or the Executive's family, as in effect at any time thereafter generally with
respect to other peer executives of the Company and its affiliated companies and their families.

(d)   Cause; Other than for Good Reason. If the Executive's employment shall be terminated for Cause
during the Employment Period, this Agreement shall terminate without further obligations to the Executive other than the obligation to
pay to the Executive (i) his Annual Base Salary through the Date of Termination, (ii) the amount of any compensation previously
deferred by the Executive, and (iii) Other Benefits, in each case to the extent theretofore unpaid. If the Executive voluntarily terminates
employment during the Employment Period, excluding a termination for Good Reason, this Agreement shall terminate without further



obligations to the Executive, other than for Accrued Obligations and the timely payment or provision of Other Benefits. In such case,
all Accrued Obligations shall be paid to the Executive in a lump sum in cash within 30 days of the Date of Termination.

7.   Nonexclusivity of Rights. Nothing in this Agreement shall prevent or limit the Executive's continuing or future
participation in any plan, program, policy or practice provided by the Company or any of its affiliated companies and for which the
Executive may qualify, nor shall anything herein limit or otherwise affect such rights as the Executive may have under any contract or
agreement with the Company or any of its affiliated companies. Amounts which are vested benefits or which the Executive is
otherwise entitled to receive under any plan, policy, practice or program of or any contract or agreement with the Company or any of
its affiliated companies at or subsequent to the Date of Termination shall be payable in accordance with such plan, policy, practice or
program or contract or agreement except as explicitly modified by this Agreement.

8.   Full Settlement. The Company's obligation to make the payments provided for in this Agreement and otherwise
to perform its obligations hereunder shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right or
action which the Company may have against the Executive or others. In no event shall the Executive be obligated to seek other
employment or take any other action by way of mitigation of the amounts payable
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to the Executive under any of the provisions of this Agreement and such amounts shall not be reduced whether or not the Executive
obtains other employment. The Company agrees to pay as incurred, to the full extent permitted by law, all legal fees and expenses
which the Executive may reasonably incur as a result of any contest (regardless of the outcome thereof) by the Company, the
Executive or others of the validity or enforceability of, or liability under, any provision of this Agreement or any guarantee of
performance thereof (including as a result of any contest by the Executive about the amount of any payment pursuant to this
Agreement), plus in each case interest on any delayed payment at the applicable Federal rate provided for in Section 7872(f)(2)(A) of
the Internal Revenue Code of 1986, as amended (the "Code").

9.   Certain Additional Payments by the Company.

(a)   Anything in this Agreement to the contrary notwithstanding, in the event it shall be determined that any
payment or distribution by the Company to or for the benefit of the Executive (whether paid or payable or distributed or distributable
pursuant to the terms of this Agreement or otherwise, but determined without regard to any additional payments required under this
Section 9) (a "Payment") would be subject to the excise tax imposed by Section 4999 of the Code or any interest or penalties are
incurred by the Executive with respect to such excise tax (such excise tax, together with any such interest and penalties, are hereinafter
collectively referred to as the "Excise Tax"), then the Executive shall be entitled to receive an additional payment (a "Gross-Up
Payment") in an amount such that after payment by the Executive of all taxes (including any interest or penalties imposed with respect
to such taxes), including, without limitation, any income taxes (and any interest and penalties imposed with respect thereto) and Excise
Tax imposed upon the Gross-Up Payment, the Executive retains an amount of the Gross-Up Payment equal to the Excise Tax imposed
upon the Payments.

(b)   Subject to the provisions of Section 9(c), all determinations required to be made under this Section 9,
including whether and when a Gross-Up Payment is required and the amount of such Gross-Up Payment and the assumptions to be
utilized in arriving at such determination, shall be made by Arthur Andersen & Co. or such other certified public accounting firm as
may be designated by the Executive (the "Accounting Firm") which shall provide detailed supporting calculations both to the
Company and the Executive within 15 business days of the receipt of notice from the Executive that there has been a Payment, or such
earlier time as is requested by the Company. In the event that the Accounting Firm is serving as accountant or auditor for the
individual, entity or group effecting the Change of Control, the Executive shall appoint another nationally recognized accounting firm
to make the determinations required hereunder (which accounting firm shall then be referred to as the Accounting Firm hereunder). All
fees and expenses of the Accounting Firm shall be borne solely by the Company. Any Gross-Up Payment, as determined pursuant to
this Section 9, shall be paid by the Company to the Executive within five days of the receipt of the Accounting Firm's determination. If
the Accounting Firm determines that no Excise Tax is payable by the Executive, it shall furnish the Executive with a written opinion
that failure to report the Excise Tax on the Executive's applicable federal income tax return would not result in the imposition of a
negligence or similar penalty.
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Any determination by the Accounting Firm shall be binding upon the Company and the Executive. As a result of the uncertainty in the
application of Section 4999 of the Code at the time of the initial determination by the Accounting Firm hereunder, it is possible that
Gross-Up Payments which will not have been made by the Company should have been made ("Underpayment"), consistent with the
calculations required to be made hereunder. In the event that the Company exhausts its remedies pursuant to Section 9(c) and the
Executive thereafter is required to make a payment of any Excise Tax, the Accounting Firm shall determine the amount of the
Underpayment that has occurred and any such Underpayment shall be promptly paid by the Company to or for the benefit of the
Executive.

(c)   The Executive shall notify the Company in writing of any claim by the Internal Revenue Service that, if
successful, would require the payment by the Company of the Gross-Up Payment. Such notification shall be given as soon as
practicable but no later than ten business days after the Executive is informed in writing of such claim and shall apprise the Company
of the nature of such claim and the date on which such claim is requested to be paid. The Executive shall not pay such claim prior to
the expiration of the 30-day period following the date on which it gives such notice to the Company (or such shorter period ending on
the date that any payment of taxes with respect to such claim is due). If the Company notifies the Executive in writing prior to the
expiration of such period that it desires to contest such claim, the Executive shall:

(i)   Give the Company any information reasonably requested by the Company relating to such
claim,

(ii)   Take such action in connection with contesting such claim as the Company shall reasonably
request in writing from time to time, including, without limitation, accepting legal representation with respect to such claim by an
attorney reasonably selected by the Company,

(iii)   Cooperate with the Company in good faith in order effectively to contest such claim, and

(iv)   Permit the Company to participate in any proceedings relating to such claim; provided,
however, that the Company shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in
connection with such contest and shall indemnify and hold the Executive harmless, on an after-tax basis, for any Excise Tax or income
tax (including interest and penalties with respect thereto) imposed as a result of such representation and payment of costs and expenses.
Without limitation on the foregoing provisions of this Section 9(c), the Company shall control all proceedings taken in connection with
such contest and, at its sole option, may pursue or forgo any and all administrative appeals, proceedings, hearings and conferences with
the taxing authority in respect of such claim and may, at its sole option, either direct the Executive to pay the tax claimed and sue for a
refund or contest the claim in any permissible manner, and the Executive agrees to prosecute such contest to a determination before any
administrative tribunal, in a court of initial jurisdiction
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and in one or more appellate courts, as the Company shall determine; provided, however, that if the Company directs the Executive to
pay such claim and sue for a refund, the Company shall advance the amount of such payment to the Executive, on an interest-free basis
and shall indemnify and hold the Executive harmless, on an after-tax basis, from any Excise Tax or income tax (including interest or
penalties with respect thereto) imposed with respect to such advance or with respect to any imputed income with respect to such
advance; and further provided that any extension of the statute of limitations relating to payment of taxes for the taxable year of the
Executive with respect to which such contested amount is claimed to be due is limited solely to such contested amount. Furthermore,
the Company's control of the contest shall be limited to issues with respect to which a Gross-Up Payment would be payable hereunder
and the Executive shall be entitled to settle or contest, as the case may be, any other issue raised by the Internal Revenue Service or any
other taxing authority.

(d)   If, after the receipt by the Executive of an amount advanced by the Company pursuant to Section 9(c),
the Executive becomes entitled to receive any refund with respect to such claim, the Executive shall (subject to the Company's
complying with the requirements of Section 9(c)) promptly pay to the Company the amount of such refund (together with any interest
paid or credited thereon after taxes applicable thereto). If, after the receipt by the Executive of an amount advanced by the Company
pursuant to Section 9(c), a determination is made that the Executive shall not be entitled to any refund with respect to such claim and
the Company does not notify the Executive in writing of its intent to contest such denial of refund prior to the expiration of 30 days
after such determination, then such advance shall be forgiven and shall not be required to be repaid and the amount of such advance
shall offset, to the extent thereof, the amount of Gross-Up Payment required to be paid.



10.   Confidential Information. The Executive shall hold in a fiduciary capacity for the benefit of the Company all
secret or confidential information, knowledge or data relating to the Company or any of its affiliated companies, and their respective
businesses, which shall have been obtained by the Executive during the Executive's employment by the Company or any of its
affiliated companies and which shall not be or become public knowledge (other than by acts by the Executive or representatives of the
Executive in violation of this Agreement). After termination of the Executive's employment with the Company, the Executive shall not,
without the prior written consent of the Company or as may otherwise be required by law or legal process, communicate or divulge
any such information, knowledge or data to anyone other than the Company and those designated by it. In no event shall an asserted
violation of the provisions of this Section 10 constitute a basis for deferring or withholding any amounts otherwise payable to the
Executive under this Agreement.
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11.   Successors.

(a)   This Agreement is personal to the Executive and without the prior written consent of the Company
shall not be assignable by the Executive otherwise than by will or the laws of descent and distribution. This Agreement shall inure to
the benefit of and be enforceable by the Executive's legal representatives.

(b)   This Agreement shall inure to the benefit of and be binding upon the Company and its successors and
assigns.

(c)   The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation
or otherwise) to all or substantially all of the business and/or assets of the Company to assume expressly and agree to perform this
Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession had
taken place. As used in this Agreement, "Company" shall mean the Company as hereinbefore defined and any successor to its business
and/or assets as aforesaid which assumes and agrees to perform this Agreement by operation of law, or otherwise.

12.   Miscellaneous.

(a)   This Agreement shall be governed by and construed in accordance with the laws of the State of
Wisconsin, without reference to principles of conflict of laws. The captions of this Agreement are not part of the provisions hereof and
shall have no force or effect. This Agreement may not be amended or modified otherwise than by a written agreement executed by the
parties hereto or their respective successors and legal representatives.

(b)   All notices and other communications hereunder shall be in writing and shall be given by hand delivery
to the other party or by registered or certified mail, return receipt requested, postage prepaid, addressed as follows:

If to the Executive, to his address appearing on the records of the Company.

If to the Company:
STRATTEC SECURITY CORPORATION
3333 West Good Hope Road
Milwaukee, WI 53209
Attn: Chairman, President & CEO

or to such other address as either party shall have furnished to the other in writing in accordance herewith. Notice and communications
shall be effective when actually received by the addressee.
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(c)   The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement.



(d)   The Company may withhold from any amounts pay-able under this Agreement such Federal, state,
local or foreign taxes as shall be required to be withheld pursuant to any applicable law or regulation.

(e)   The Executive's or the Company's failure to insist upon strict compliance with any provision hereof or
any other provision of this Agreement or the failure to assert any right the Executive or the Company may have hereunder, including,
without limitation, the right of the Executive to terminate employment for Good Reason pursuant to Section 5(c)(i)-(v) of this
Agreement, shall not be deemed to be a waiver of such provision or right or any other provision or right of this Agreement.

(f)   The Executive and the Company acknowledge that, except as may otherwise be provided under any
other written agreement between the Executive and the Company, the employment of the Executive by the Company is "at will" and,
prior to the Effective Date, the Executive's employment and this Agreement may be terminated by either the Executive or the
Company at any time prior to the Effective Date, in which case the Executive shall have no further rights under this Agreement. From
and after the Effective Date this Agreement shall supersede any other agreement between the parties with respect to the subject matter
hereof.

IN WITNESS WHEREOF, the Executive has hereunto set the Executive's hand and, pursuant to the authorization from its
Board of Directors, the Company has caused these presents to be executed in its name on its behalf, all as of the day and year first
above written.

EMPLOYEE                                                                STRATTEC SECURITY CORPORATION

/s/ Roland Guillot                                                          BY   /s/ Harold M. Stratton II                          
Rolando Guillot                               Harold M. Stratton II,
                        Chairman, President & CEO



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Harold M. Stratton II, Chief Executive Officer of STRATTEC SECURITY CORPORATION, certify that:

1.   I have reviewed this quarterly report on Form 10-Q of STRATTEC SECURITY CORPORATION;

2.   Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3.   Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.   The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a)   designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)   evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and

(c)   disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5.   The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons
performing the equivalent function):

(a)   all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b)   any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: November 2, 2004
/s/ Harold M. Stratton II_____________
Harold M. Stratton II,
Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick J. Hansen, Chief Financial Officer of STRATTEC SECURITY CORPORATION, certify that:

1.   I have reviewed this quarterly report on Form 10-Q of STRATTEC SECURITY CORPORATION;

2.   Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3.   Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.   The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a)   designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)   evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and

(c)   disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5.   The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons
performing the equivalent function):

(a)   all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b)   any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: November 2, 2004
                                    /s/ Patrick J. Hansen                           

      Patrick J. Hansen,
      Chief Financial Officer



EXHIBIT 32

Certification of Periodic Financial Report
Pursuant to 18 U.S.C. Section 1350

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the
undersigned officers of STRATTEC SECURITY CORPORATION (the "Company") certifies that the Quarterly Report on Form 10-Q of
the Company for the quarter ended September 26, 2004 fully complies with the requirements of Section 13(a) of the Securities
Exchange Act of 1934 and information contained in that Form 10-Q fairly presents, in all material respects, the financial condition and
results of operations of the Company.

Dated: November 2, 2004                    /s/ Harold M. Stratton II                      
Harold M. Stratton II,
Chief Executive Officer

 
Dated: November 2, 2004                    /s/ Patrick J. Hansen                          

Patrick J. Hansen,
Chief Financial Officer

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and
not for any other purpose.
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