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Item 1.01 Entry into a Material Definitive Agreement.

On June 22, 2005, the Company established an unfunded supplemental executive retirement plan for William L. Mansfield (�SERP�), the
Company�s President and Chief Executive Officer. The SERP was designed to provide additional benefits upon retirement of Mr. Mansfield at or
after age 60 tied to a fixed percentage of the highest average base salary and annual cash incentive bonus for a five year period. Mr. Mansfield
will be entitled to receive the benefits under the SERP if his employment terminates due to death, disability, change in control of the Company,
normal retirement at or after age 60 or involuntary termination by the Company other than for cause. Valspar�s obligation to pay the SERP
benefit is unfunded and unsecured.

The SERP benefit will consist of a lump sum payment following termination of employment, equal to the actuarial equivalent of a monthly
annuity for Mr. Mansfield�s life expectancy based on the following percentages of Mr. Mansfield�s five-year average compensation:

Age at
Separation
From Service

Percentage of
Average
Monthly

Compensation

60 or less 25%
61 28%
62 31%
63 34%
64 37%
65 40%

Certain other Valspar retirement plan benefits will be offset against the SERP benefit.
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        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 hereunto duly authorized.

THE VALSPAR CORPORATION

Date: June 27, 2005 By: /s/ Rolf Engh                
Name: Rolf Engh
Title:   Secretary

Edgar Filing: VALSPAR CORP - Form 8-K

SIGNATURE 2


