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The Valspar Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

February 16, 2012

The annual meeting of stockholders of The Valspar Corporation will be held at the Guthrie Theater, 818 South 2nd
Street, Minneapolis, Minnesota 55415 on Thursday, February 16, 2012 at 11:00 A.M., for the following purposes:

Proposal 1   To elect as directors (Class II) the three individuals nominated by the Board of Directors for a term ofthree years;
Proposal 2 To cast an advisory vote on the Corporation’s executive compensation (“Say-on-Pay” vote); and

Proposal 3 To ratify the appointment of the independent registered public accounting firm to examine the
Corporation’s accounts for the fiscal year ending October 26, 2012.

To transact such other business as may properly come before the meeting or any adjournments thereof.

Stockholders of record at the close of business on December 27, 2011 are entitled to notice of and to vote at the
meeting.

Your attention is directed to the Proxy Statement accompanying this Notice for a more complete statement of the
matters to be considered at the meeting. A copy of the Annual Report for the year ended October 28, 2011 also
accompanies this Notice.

By Order of the Board of Directors,

ROLF ENGH,
Secretary
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Approximate Date of Mailing of Proxy Materials:
January 13, 2012

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held February 16, 2012
The following materials, also included with this Notice, are available for view on the Internet:

• Proxy Statement for the Annual Meeting of Stockholders

• Annual Report to Stockholders, including Form 10-K, for the year ended October 28, 2011

To view the Proxy Statement or Annual Report to Stockholders, visit:
http://bnymellon.mobular.net/bnymellon/val

IMPORTANT
NOTICE TO
STREET
NAME
HOLDERS

IN CONNECTION WITH APPLICABLE RULES, BENEFICIAL OWNERS OF SHARES HELD IN
BROKER ACCOUNTS ARE ADVISED AS FOLLOWS: IF YOU DO NOT TIMELY PROVIDE
VOTING INSTRUCTIONS TO YOUR BROKER, YOUR SHARES WILL NOT BE VOTED IN
CONNECTION WITH PROPOSALS 1 AND 2.

Please refer to the enclosed proxy card and the attached proxy statement
for information on voting options: Internet – Telephone – Mail
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The Valspar Corporation

901 – 3rd Avenue South
P.O. Box 1461
Minneapolis, Minnesota 55440

PROXY STATEMENT
Annual Meeting of Stockholders
February 16, 2012

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of proxies in the
accompanying form. Shares will be voted in the manner directed by the stockholders; provided, however, that if a
stockholder delivers a proxy without giving any direction, the shares will be voted as recommended by the
Corporation’s Board of Directors. A stockholder delivering a proxy may revoke it at any time before it is exercised by
(i) giving written notice of revocation to the Office of the Secretary of the Corporation, (ii) delivering a duly executed
proxy bearing a later date, or (iii) voting in person at the Annual Meeting.

Registered stockholders may vote in one of three ways: By completing and returning the enclosed proxy card via
regular mail or by voting via the Internet or telephone, as permitted by Delaware law. Specific instructions for using
these methods are set forth on the enclosed proxy card. The Internet and telephone procedures are designed to
authenticate the stockholder’s identity and to allow stockholders to vote their shares and confirm that their instructions
have been properly recorded.

Proxies are being solicited by mail. In addition, directors, officers and employees of the Corporation may solicit
proxies personally, by telephone or letter at no additional compensation to them. The Corporation will pay the expense
of soliciting proxies and will reimburse brokerage firms and others for their expenses in forwarding proxy materials to
beneficial owners of our common stock.

If a stockholder delivers a proxy and abstains from voting on any matter, the abstention will be counted for purposes
of determining whether a quorum is present at the Annual Meeting of Stockholders for the transaction of business as
well as shares entitled to vote on that matter. Under Section 216 of the Delaware General Corporation Law, on matters
other than the election of directors, an action of the stockholders generally requires the affirmative vote of a majority
of shares present in person or represented by proxy at the meeting and entitled to vote on the matter. Accordingly, an
abstention on any matter other than the election of directors, which uses a plurality standard, will have the same effect
as a vote against that matter.
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A “street name” holder is the beneficial owner of shares held in a stock brokerage account or by a bank, trust or other
nominee. Street name holders generally cannot vote their shares directly and must instead instruct the broker, bank,
trust or other nominee how to vote their shares using the voting instruction form provided by it. If a street name holder
does not provide timely instructions, the broker or other nominee may have the authority to vote on some proposals
but not others. If the broker or other nominee votes on one proposal, but does not vote on another proposal because the
nominee does not have discretionary voting power and has not received instructions from the beneficial owner, this
results in a broker non-vote. Broker non-votes on a matter are counted as present for purposes of establishing a
quorum for the meeting, but are not considered entitled to vote on that particular matter. Consequently, non-votes
generally do not have the same effect as a negative vote on the matter.

Street name holders of shares held in broker accounts should be aware of changes in voting rules that will affect
whether their shares will be voted in the election of directors and executive compensation. Under applicable New
York Stock Exchange Rules relating to the discretionary voting of proxies by brokers, brokers are not permitted to
vote shares with respect to the election of directors and executive compensation without instructions from the
beneficial owner. However, brokers are permitted to vote shares held in brokerage accounts with respect to the
approval of the independent registered public accounting firm, even if they do not receive instructions from the
beneficial owner. Therefore, street name holders of shares held in broker accounts are advised that, if they do not
timely provide instructions to their broker, their shares will not be voted in connection with Proposals 1 and 2.

1

Edgar Filing: VALSPAR CORP - Form DEF 14A

7



PROPOSAL 1

Election of Directors

In accordance with the Corporation’s By-Laws, we may have up to twelve directors, divided into three classes. Each
class consists of four seats, with each director serving a term of three years. There are currently eleven directors
serving on the Board of Directors. The terms of Class II directors will expire at the Annual Meeting.

The Board of Directors has nominated Jack J. Allen for election and John S. Bode and Jeffrey H. Curler for re-election
as Class II directors. Unless otherwise directed by the stockholders, it is intended that shares represented by proxy will
be voted in favor of the election of the three nominees listed in Class II below, to hold office until the annual meeting
in 2015 and until their successors are elected and qualify. If any of the nominees is unable or unwilling to stand for
election, it is intended that shares represented by proxy will be voted for a substitute nominee recommended by the
Board of Directors, unless the stockholder otherwise directs. The Board is not aware that any of the nominees is
unable or unwilling to stand for election.

Names, Principal Occupations for the Past Five Years and Selected
Other Information Concerning Nominees and Directors

CLASS I Directors Continuing in Office Until 2014
Ian R. Friendly

   Director since 2009

   Age — 51

Executive Vice President; Chief Operating Officer,
U.S. Retail, General Mills, Inc.

Mr. Friendly has held his present positions as Executive Vice President and Chief Operating Officer, U.S. Retail,
General Mills, Inc., since June 2006. Prior to 2006, Mr. Friendly served as Chief Executive Officer, Cereal Partners
Worldwide, a joint venture between General Mills and Nestle, from June 2004 to May 2006.

Mr. Friendly brings to the Board valuable retail and operating experience with a well-known branded consumer
products company. Mr. Friendly’s qualifications to serve as a director include his extensive experience in building
brands, launching new products and marketing, all of which are especially relevant to the Corporation’s Consumer
product line. Mr. Friendly also offers a global business perspective to the Board, based on his experience with Cereal
Partners Worldwide, a joint venture between General Mills and Nestle.
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Janel S. Haugarth

   Director since 2007

   Age — 56

Executive Vice President, Merchandising and Logistics,
SUPERVALU INC.

Ms. Haugarth has held her present position as Executive Vice President, Merchandising and Logistics since January
2011 and served as Executive Vice President; President and Chief Operating Officer, Supply Chain Services, of
SUPERVALU INC., which operates retail food stores and provides food distribution and other supply chain services,
since May 2006. Prior to 2006, Ms. Haugarth served as Senior Vice President; President and Chief Operating Officer,
Supply Chain Services since May 2005.

Ms. Haugarth brings extensive retail, distribution and supply chain experience to the Board. Ms. Haugarth’s current
responsibilities as the Executive Vice President, Merchandising and Logistics for SUPERVALU INC. are particularly
relevant to the Corporation and the Board, given the importance of purchasing and supply chain functions to the
Corporation’s operations. Ms. Haugarth’s background and experience make her well qualified to serve as a director of
the Corporation.

William L. Mansfield

   Director since 2005

   Age — 63

Chairman of the Board,
The Valspar Corporation

Mr. Mansfield has held his present position as Chairman since August 2007 and Chief Executive Officer from
February 2005 to June 2011. Mr. Mansfield served as President from February 2005 through February 2008.

Mr. Mansfield led the Corporation as its Chief Executive Officer for more than six years and has served as its
Chairman for more than four years. As the former Chief Executive Officer of the Corporation, Mr. Mansfield’s broad
and deep experience with strategic planning, operations, financial performance and investor relations for the
Corporation are particularly valued by the Board of Directors. He understands the Corporation’s strategies,
opportunities and business risks. Mr. Mansfield was instrumental in developing and implementing the Corporation’s
strategies of building brands, developing leading-edge technologies and expanding its global presence, including
through acquisitions. As the Chairman of the Board of Directors, he leads the Board of Directors and facilitates
communication between management and the Board of Directors.

2
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CLASS II Directors Continuing in Office Until 2015
Jack J. Allen

   Director since December 2011

   Age — 54

President, North American Truck Group,
Navistar, Inc.

Mr. Allen has held his position as President, North American Truck Group, of Navistar, Inc. since November 2008.
Navistar, Inc. is the largest and core business group of Navistar International Corporation, a global manufacturer and
supplier of commercial and military trucks, buses, diesel engines, chassis, service parts for trucks and trailers and a
provider of financing for products sold by Navistar and its dealers. Mr. Allen served as the President, Engine Group,
of Navistar, Inc. from February 2004 to November 2008.

Mr. Allen brings to the Board extensive manufacturing and sales experience with branded industrial products. Mr.
Allen’s current and past responsibilities have included acquisitions and global expansion, both of which are key
elements of the Corporation’s strategy. Mr. Allen’s background and experience make him well qualified to serve as a
director of the Corporation.

John S. Bode

   Director since 2005

   Age — 63

Retired Partner, KPMG LLP

Mr. Bode retired as Partner from KPMG LLP in January 2005. Mr. Bode was elected to the partnership in 1981. Prior
to his retirement, Mr. Bode served as a Global Lead Partner. Mr. Bode currently provides various consulting services
to certain companies and organizations. Mr. Bode is also a director of Titan Machinery Inc.

Mr. Bode brings to the Board many years of experience as the lead audit partner for clients in the consumer products,
manufacturing and other industries. Mr. Bode is well qualified to serve as a director based on his experience with
accounting principles, financial controls and evaluating financial statements of public companies, particularly from an
auditor’s perspective. Mr. Bode also serves as an independent director and Audit Committee Chair for another public
company, Titan Machinery Inc., a leading network of agricultural and construction equipment stores in the United
States.

Jeffrey H. Curler

   Director since 1997

   Age — 61

Retired Executive Chairman,
Bemis Company, Inc.
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Mr. Curler retired as Chairman Emeritus and a director from Bemis Company, Inc. in November 2011. Mr. Curler
served as Executive Chairman of Bemis Company, Inc., a manufacturer of flexible packaging products and pressure
sensitive materials, from May 2005 through August 2011 and was Chief Executive Officer from May 2000 through
January 2008. Mr. Curler previously served as President from May 1996 through July 2007.

Mr. Curler brings to the Board many years of experience as the former Chairman, and previously the Chief Executive
Officer, of Bemis Company, Inc. He also has significant expertise in chemical engineering and the packaging
industry, both of which are highly relevant to the Corporation’s business. Mr. Curler’s leadership skills, industry
background and experience make him well qualified to serve as the Corporation’s Lead Director.

CLASS III Directors Continuing in Office Until 2013
William M. Cook

   Director since April 2010

   Age — 58

Chairman, Chief Executive Officer and President,
Donaldson Company, Inc.

Mr. Cook has held his position as Chairman of Donaldson Company, Inc., a global provider of air and liquid filtration
systems, since August 2005, and his positions as Chief Executive Officer and President since August 2004. Prior to
2004, Mr. Cook served as Senior Vice President and Chief Financial Officer since 2001. Mr. Cook is also a director of
Donaldson Company, Inc. and IDEX Corporation.

Mr. Cook brings to the Board many years of experience as the Chairman, President and Chief Executive Officer of
Donaldson Company, Inc. Donaldson operates globally and has a particular focus on research and development,
giving Mr. Cook an understanding of the dynamics and challenges of developing new products and technologies for
global markets. Mr. Cook’s leadership, background and experience qualify him to serve as a director of the
Corporation. Mr. Cook also serves as a director of another public company, IDEX Corporation, an applied solutions
company specializing in fluid and metering technologies, health and science technologies, dispensing equipment and
fire, safety and other products.

3
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Gary E. Hendrickson

   Director since April 2009

   Age — 55

President and Chief Executive Officer,
The Valspar Corporation

Mr. Hendrickson has held his present position as Chief Executive Officer since June 2011 and President since
February 2008. Mr. Hendrickson served as Chief Operating Officer from February 2008 to June 2011. Prior to 2008,
Mr. Hendrickson served as Senior Vice President from July 2005 through February 2008. Mr. Hendrickson is also a
director of Polaris Industries Inc.

As the Chief Executive Officer and President and the former Chief Operating Officer of the Corporation, Mr.
Hendrickson has served the Corporation for many years in roles of increasing responsibility. He spent six years abroad
as a regional executive in Asia Pacific, a strategic and fast-growing region. His familiarity with all aspects of the
business and its operations, both in the U.S. and internationally, and experience with key customers and acquisitions
qualify him to serve as a director. Mr. Hendrickson also serves as a director of another public company, Polaris
Industries Inc., a global manufacturer and seller of off-road vehicles, including all-terrain vehicles and snowmobiles.

Mae C. Jemison, M.D.

   Director since 2002

   Age — 55

President, The Jemison Group, Inc.

Dr. Jemison has been President of The Jemison Group, Inc. since 1993. The Jemison Group is a technology consulting
company that applies and integrates science and advanced technology considering the worldwide social and
technological circumstances of the users. She has also been President and founder of BioSentient Corporation, a
medical devices company specializing in ambulatory physiologic monitoring, since December 2000. Dr. Jemison
founded and directs The Earth We Share, an international science camp for students ages 12-16 worldwide. She was a
Professor Environmental Studies at Dartmouth College from 1996 to 2002. From 1987 to 1993, she was an astronaut
with the National Aeronautics and Space Administration (NASA) and was a member of the Space Shuttle Endeavour
Flight in September 1992. Dr. Jemison is also a director of Scholastic, Inc., a publishing company, and
Kimberly-Clark Corporation and a member of the Institute of Medicine of the National Academy of Sciences.

Dr. Jemison brings a strong science and technology background to the Board, including product innovation and
strategy experience. She also has substantial board and committee experience as an independent director of other
publicly held companies, including Scholastic, Inc. and Kimberly-Clark Corporation. Her educational and
professional achievements and numerous public and private advisory and leadership roles offer broad experience and
a unique viewpoint for the Board of Directors and qualify her to serve as a director of the Corporation.
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Gregory R. Palen

   Director since 1992

   Age — 56

Chairman, Spectro Alloys Corporation;

Chairman, Cureium Healthcare Holdings, Inc.

Mr. Palen has held his present position as Chairman of Spectro Alloys Corporation, an aluminum recycler and
manufacturing company, since 1989. He is also Chairman of Cureium Healthcare Holdings, Inc. (formerly Botanic Oil
Innovations, Inc.), a pharmaceutical and food supplement company, since 2006. Mr. Palen is also the non-executive
Chairman of Polaris Industries Inc. and serves as a director of various private companies and non-profit organizations.

Mr. Palen is a successful entrepreneur with extensive experience as a board member of numerous public and private
companies, including his role as the non-executive Chairman of Polaris Industries Inc., a global manufacturer and
seller of off-road vehicles, including all-terrain vehicles and snowmobiles. Mr. Palen’s extensive experience as a
director of the Corporation and other public companies, as well as his entrepreneurial background and leadership
qualities, make him well qualified to serve as a director of the Corporation.

4
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CORPORATE GOVERNANCE

General

We are committed to good corporate governance practices. These practices provide a framework in which our Board
of Directors and management can pursue the strategic objectives of Valspar and ensure the long-term success of the
Corporation for the benefit of our stockholders.

The cornerstone of our corporate governance practices is an independent and qualified Board of Directors. All
standing Board committees are composed entirely of independent directors. Each of the Nominating and Governance,
Audit and Compensation Committees operate under a charter in order to focus the work of the committee and to
ensure that the Board of Directors as a whole is addressing key functions. Each committee reviews its charter on an
annual basis.

Structure of Board

In accordance with our By-Laws, the Corporation may have up to twelve directors, divided into three classes of four
directors each. There are currently eleven directors serving on the Board of Directors. Each director serves a term of
three years under our staggered board structure. The directors believe that the staggered structure of the Board
facilitates long-term strategic planning and succession, allowing directors to oversee risks and opportunities for the
long-term success of the Corporation and the benefit of our stockholders.

Board Standards and Objectives

The Board of Directors carefully evaluates each incoming director candidate based on selection criteria and overall
priorities for Board composition that are re-examined periodically by the Nominating and Governance Committee
with input from the rest of the directors. As our directors’ commitments or responsibilities change, the Board
re-evaluates their situations to ensure they can continue to serve in the best interests of the Corporation and its
stockholders. We also require high standards of ethics from our directors and management as described in our Code of
Ethics and Business Conduct. In carrying out their duties and responsibilities, directors are guided by the following
performance objectives, which are stated in the Corporation’s Principles of Corporate Governance:

•      Follow the Corporation’s Code of Ethics and Business Conduct
• Represent the interests of stockholders and other stakeholders

• Demonstrate good knowledge of the Corporation and its business and exercise good judgment in representing the
interests of stockholders and other stakeholders
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• Participate in Board processes and activities in a meaningful way
• Communicate openly and freely with other Board members and management
• Provide expertise based on the director’s relevant experience
• Provide vision and leadership for the Corporation

• Maintain a good reputation and standing in the business and professional communities in which the director
operates

Public Availability of Governance Documents and Public Reports

Our Principles of Corporate Governance, and the charters of the Nominating and Governance, Audit and
Compensation Committees are available on the “Investors – Corporate Governance” section of the Corporation’s website
at www.valsparcorporate.com.

The Corporation’s Code of Ethics and Business Conduct is available on the “Investors – Corporate Governance” section of
our website at www.valsparcorporate.com. Our Code of Ethics and Business Conduct applies to all of our employees,
including our Chief Executive Officer, Chief Financial Officer and Principal Accounting Officer, and to our directors.
If our Board of Directors grants any waivers of or amendments to, the Code of Ethics and Business Conduct to any of
our directors or executive officers, we will disclose the matter through our website.

The Corporation’s annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and all
amendments thereto, are available on the “Investors – Financial Information” section of the Corporation’s website at
www.valsparcorporate.com the same day the reports are filed with the Securities and Exchange Commission (“SEC”).

5
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Director Independence

The Board believes that a majority of its members, and all members of each standing committee, should be
independent, non-employee directors. The Board has established standards consistent with the current listing standards
of the New York Stock Exchange for determining director independence.

The Board annually reviews all relationships that directors have with the Corporation to determine whether the
directors are independent. Directors are considered “independent” as long as they do not accept any consulting, advisory
or other compensatory fee (other than director fees) from the Corporation, are not an affiliated person of the
Corporation or its subsidiaries and are independent within the meaning of applicable laws, regulations and the NYSE
listing requirements. The independent members of the Board meet regularly without any members of management
present. In accordance with our Corporate Governance Guidelines, Mr. Curler, as Governance Chair and Lead
Director, presides at executive sessions. Only independent directors serve on our Audit, Compensation and
Nominating and Governance (“Governance”) Committees.

The Board has determined that all members of the Board are “independent” under applicable NYSE listing standards,
except for Mr. Hendrickson, our CEO, and Mr. Mansfield, our Chairman. The members of the Board deemed
independent are Jack J. Allen, John S. Bode, William M. Cook, Jeffrey H. Curler, Ian R. Friendly, Janel S. Haugarth,
Mae C. Jemison, Stephen D. Newlin and Gregory R. Palen. Mr. Newlin is the Chairman, President and Chief
Executive Officer of PolyOne Corporation, and Mr. Cook is the Chairman, Chief Executive Officer and President of
Donaldson Company, Inc., each of which supplies certain products to the Corporation. The Corporation’s purchases
from Donaldson Company, Inc. were below the disclosure threshold for related transactions. Mr. Allen is the
President, North American Truck Group, of Navistar, Inc., which purchases certain products from the Corporation.
See “Certain Relationships and Related Transactions” below. The Board considered these relationships in determining
that Mr. Newlin, Mr. Cook and Mr. Allen are each independent.

Certain Relationships and Related Transactions

The Board has adopted a written Related Person Transaction Policy. This policy is intended to supplement, and not to
replace or supersede, the provisions of any other corporate policy, including but not limited to the Corporation’s
Principles of Corporate Governance and Code of Ethics and Business Conduct. The Related Person Transaction
Policy is available on the “Investors – Corporate Governance” section of our website at www.valsparcorporate.com, as
Exhibit 11 to the Principles of Corporate Governance. The Audit Committee is responsible for reviewing and
approving all related person transactions and has also adopted standing pre-approvals for certain categories of
transactions with related persons:

•      Certain transactions with other companies. Any transaction with another company in which a related person’s
only relationship is as an employee, director or beneficial owner of less than 10% of that company’s shares, if the
aggregate amount involved does not exceed the greater of $500,000 or 1% of that company’s or the Corporation’s
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total annual revenues.

•
Transactions where all stockholders receive proportional benefits. Any transaction where the related person’s
interest arises solely from the ownership of the Corporation’s common stock, and all holders of the Corporation’s
common stock received the same benefit on a pro rata basis (e.g. dividends).

• Transactions not exceeding $100,000. Any transaction in the ordinary course of business in which the aggregate
amount involved will not exceed $100,000, when aggregated with all similar transactions.

Stephen D. Newlin, a member of the Board of Directors of the Corporation, is the Chairman, President and Chief
Executive Officer of PolyOne Corporation (“PolyOne”), which supplies certain products to the Corporation. In fiscal
2011, PolyOne sold products to the Corporation with an aggregate purchase price of approximately $9.5 million. The
Board of Directors reviewed these transactions, which were entered into in the ordinary course of business, and
determined that they did not affect Mr. Newlin’s independence.

Jack J. Allen, a member of the Board of Directors of the Corporation, is President, North American Truck Group of
Navistar, Inc. (“Navistar”), which purchases certain products from the Corporation. In fiscal 2011, Navistar purchased
approximately $250,000 of products from the Corporation. The Board of Directors reviewed these transactions, which
were entered into in the ordinary course of business, and determined that they did not affect Mr. Allen’s independence.

6
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Director Nomination Process

The Corporation’s Board of Directors has adopted a formal process by which individuals are reviewed for possible
nomination to the Corporation’s Board of Directors. Under this process, the Governance Committee will consider
nominees for Board membership submitted by stockholders. Any stockholder recommendation should be submitted in
writing to the Corporation in care of the Corporate Secretary at P.O. Box 1461, Minneapolis, Minnesota 55440, along
with the written consent of such nominee to serve as a director if so elected. Any such recommendation by a
stockholder shall be referred to the Governance Committee, and the Governance Committee, in consultation with the
Corporation’s General Counsel, will review the nomination in accordance with the Corporation’s Board Candidate
Review and Nomination Process, certificate of incorporation, by-laws and applicable laws and regulations. The
Governance Committee considers general business experience, industry experience, track record as a director of other
companies, probable tenure if elected and other factors as relevant in evaluating Board nominees. The Governance
Committee (or a subcommittee designated by the Governance Committee) will normally consider all of the following:
(a) the candidate’s skills, experience and other relevant biographical information, (b) the candidate’s general interest in
serving a public corporation, (c) the candidate’s ability to attend Board and committee meetings, and (d) any potential
concerns regarding independence or conflicts of interest.

Following the initial screening, if the Governance Committee approves a candidate for further review, the Governance
Committee will establish an interview process for the candidate. It is expected that at least a majority of the members
of the Governance Committee, along with the Corporation’s Chief Executive Officer, would interview each candidate.
At the same time, the Governance Committee, assisted by the Corporation’s General Counsel, will conduct a
comprehensive conflict-of-interest assessment for the candidate. The Governance Committee will then consider
reports of the interviews and the conflicts-of-interest assessment and determine whether to recommend the candidate
to the full Board of Directors. A subcommittee of the Governance Committee, management representatives designated
by the Governance Committee and a search firm selected by the Governance Committee may assist with the process.
Any nominee recommended by a stockholder would be subject to the same process.

When the full Board considers an individual for possible nomination to the Board, the Governance Committee, in
consultation with the Corporation’s Chief Executive Officer, will prepare a profile of a candidate expected to provide
the most meaningful contribution to the Board as a whole. The Board of Directors has not adopted a specific policy
with regard to diversity, but the Board views and seeks diversity in its broadest sense, which includes independence,
integrity, judgment, experience, financial acumen, education, gender, ethnicity and leadership qualities.

Upon recommendation to the full Board by the Governance Committee, Mr. Allen was elected in December 2011
after following the process described above. A third party recruiting firm engaged by the Governance Committee to
assist in the director search interviewed Mr. Allen during the nomination process, and the Corporation paid a fee to the
recruiting firm for its services.

Board Leadership
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The Chairman of the Board leads the Board and oversees Board meetings and the delivery of information necessary
for the Board’s informed decision-making. The Chairman also serves as the principal liaison between the Board and
our management.

The Board does not have a policy as to whether the Chairman should be an independent director or a member of
management. Instead, the Board selects the Corporation’s Chairman based on what it determines to be in the best
interests of the Corporation’s stockholders. At this time, William L. Mansfield serves as Chairman of the Corporation
and Gary E. Hendrickson serves as President and Chief Executive Officer. The Board believes that Mr. Mansfield’s
long service, experience and background serve the best interests of the Corporation and its stockholders and that he is
well qualified to lead the Corporation and its Board of Directors. When the Chairman is not independent, the Chair of
the Governance Committee, an independent director, also serves as Lead Director. Jeffrey H. Curler currently serves
as Lead Director. As the Chair of the Governance Committee, he is responsible for performing the duties specified in
the Corporation’s Principles of Corporate Governance, including facilitating communications between the Board and
the Chief Executive Officer, and such other duties as are determined by the independent directors.

7
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Board Role in Risk Management

The Board believes that effective enterprise risk management must be an integral part of Board and committee
deliberations and activities throughout the year.

•      

The Audit Committee reviews annually the Corporation’s enterprise risk management process and a
comprehensive assessment of key financial, operational and strategy risks identified by management, as well as
mitigating practices.  The Audit Committee reports on this process and its conclusions to the full Board of
Directors.

• The full Board of Directors discusses risks related to the Corporation’s annual financial plan and budget each
fiscal year and risks related to the Corporation’s strategy at meetings where the strategy is presented and reviewed.

•
The Board of Directors also encourages management to promote a corporate culture that integrates risk
management into the Corporation’s strategy and day-to-day business operations in a way that is consistent with
the Corporation’s targeted risk profile.

Through these processes, the Board oversees a system to identify, assess and address material risks to the Corporation
on a timely basis.

Board Committees and Functions

The standing committees of the Board of Directors for fiscal 2011 were as follows:

Name of Committee Membership

Executive Committee Jeffrey H. Curler, Gary E. Hendrickson, William L. Mansfield – Chair and
Gregory R. Palen

Audit Committee John S. Bode – Chair, Ian R. Friendly, Janel S. Haugarth and Mae C. Jemison

Compensation Committee William M. Cook, Jeffrey H. Curler, Stephen D. Newlin and Gregory R. Palen –
Chair

Nominating and Governance
Committee John S. Bode, Jeffrey H. Curler – Chair, Stephen D. Newlin and Gregory R. Palen

The Board of Directors met five times during fiscal 2011.

Edgar Filing: VALSPAR CORP - Form DEF 14A

20



The Executive Committee, in accordance with the Principles of Corporate Governance, generally meets or acts only in
emergencies or when requested by the full Board. The Executive Committee did not meet or act during the fiscal year.

The Audit Committee held four meetings during the fiscal year. The Audit Committee Chair also held four meetings
with management and the Independent Auditors prior to quarterly earnings releases. The duties and activities of the
Audit Committee are described in the Audit Committee Report beginning on page 32. All members of the Audit
Committee are “independent” under the applicable listing standards of the New York Stock Exchange (“NYSE”) and the
requirements for audit committee independence under Rule 10A-3 under the Securities Exchange Act of 1934. The
Board has determined that each Audit Committee member is financially literate and has determined that at least one
member of the Audit Committee, John S. Bode, is an “audit committee financial expert” who is independent of
management as defined in Item 401(h)(2) of Regulation S-K.

The Compensation Committee held three meetings and one conference call during the fiscal year. The Compensation
Committee Chair also met with management prior to each meeting. The Compensation Committee is responsible for
all matters relating to compensation of senior management and directors and for adoption and administration of
employee compensation and benefit plans. All members of the Compensation Committee are independent under the
applicable listing standards of the NYSE. During the year, the Compensation Committee reviewed and approved the
compensation plans, arrangements and equity awards for officers, employees and directors.

The Compensation Committee may not delegate its responsibility of overseeing executive officer and director
compensation, but may, and has, delegated to management certain administrative aspects of the Corporation’s
compensation plans which do not involve setting compensation levels for executive officers and directors. Additional
information on the role of management and compensation consultants in our compensation process is contained in the
Compensation Discussion and Analysis beginning on page 10.
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The Governance Committee held four meetings during the fiscal year at which it conducted Chief Executive Officer
performance evaluations, reviewed succession plans, considered nominations for Board membership and considered
other matters related to corporate governance. All members of the Governance Committee are independent under the
applicable listing standards of the NYSE.

During fiscal 2011, each director attended 75% or more of the meetings of the Board and of the committees on which
the director served.

Communications with Certain Directors

The Chair of the Governance Committee, currently Mr. Curler, presides at regularly scheduled executive sessions of
the non-management directors. Stockholders and other interested parties wishing to contact the presiding director or
the non-management directors as a group may do so by writing to the Chairman of the Governance Committee in care
of the Corporate Secretary at the Corporation’s headquarters address.

Compensation Risk Analysis

The design of our compensation policies and practices, including those applicable to our executive officers, does not
encourage taking unnecessary or excessive risks that could harm the Corporation’s long-term value. Features of our
compensation policies and practices include, among other things:

•      A balanced mix of short-term and long-term performance awards and cash and equity awards;

• Long-term incentives consisting of stock options, performance-based restricted stock and restricted stock units
which utilize a balanced mix of performance measures;

• Ranges of performance that ultimately determine incentive compensation payouts, rather than a single
performance target providing an “all or nothing” basis for incentive compensation;

• Caps on our executive incentive compensation programs that limit payments;

• Incentive compensation payouts for the officers of the Corporation are subject to Compensation Committee
approval; and

• Guidelines specifying stock ownership levels for officers.

In addition, Meridian Compensation Partners, LLC, an outside compensation consulting firm retained by the
Compensation Committee, periodically benchmarks our executive compensation program and award opportunities
against those of peer group companies. Meridian and the Compensation Committee have concluded that our
compensation program and award opportunities, and our historical payouts, have been and remain competitive, but not
excessive, and are in line with companies of similar size and industry.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed the following Compensation Discussion and Analysis section with
management. Based on its review and discussions with management, the Compensation Committee recommended to
the Board of Directors that the Compensation Discussion and Analysis be included in our Annual Report on Form
10-K for 2011 and this Proxy Statement.

SUBMITTED BY THE COMPENSATION COMMITTEE
OF THE CORPORATION’S BOARD OF DIRECTORS
    William M. Cook
    Jeffrey H. Curler

    Stephen D. Newlin
    Gregory R. Palen, Chair
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EXECUTIVE AND DIRECTOR COMPENSATION

Compensation Discussion and Analysis

Executive Summary of Fiscal 2011 Financial Performance and Compensation Actions

Valspar delivered strong financial performance in fiscal 2011, despite significantly higher raw material costs and
softer demand that emerged in the latter half of the year. In fiscal 2011, net sales increased to $3.95 billion, a 22.5%
increase over fiscal 2010. We also achieved adjusted net income of $257.4 million, a 14.7% increase over fiscal 2010,
and adjusted pre-tax return on capital of 15.1%, an 80 basis point increase over fiscal 2010. The adjusted net income
and adjusted pre-tax return on capital results exclude $396.0 million in adjustments consisting of a non-cash
impairment charge for goodwill and intangibles, restructuring charges and acquisition related charges.

Over our last five fiscal years, Valspar has delivered total shareholder return of 51%, or 8.6% on an annualized basis.
Over the same period, the S&P 500 increased 3.8%, or 0.8% on an annualized basis. The Corporation generated $292
million of operating cash flow in fiscal 2011, compared to $266 million in fiscal year 2010, and we increased our
dividend for the 33rd straight year, to $0.72 per share.

We reported a net loss of $138.6 million for fiscal 2011, which included an after-tax non-cash impairment charge of
$363.4 million, after-tax restructuring charges of $23.2 million, and after-tax Wattyl and Isocoat acquisition related
charges of $9.4 million. We exclude these items from the performance goals so as not to penalize employees for
taking actions in the long-term best interests of the Corporation and its stockholders. Excluding these items: Net
income was 14.7% higher than the entry point for fiscal 2011 performance goals; 2011 pre-tax return on capital was
15.1% which was 80 basis points higher than the entry point for fiscal 2011 performance goals; and our reported net
sales were $3.95 billion, 22.5% higher than the previous year, which was the entry point for fiscal 2011 performance
goals. The base salaries of the named executives were increased in 2011, and the bonus earned for corporate
performance averaged 90.8% of salary (ranging from 67.2% to 122.9% of base salary for the named executives). As a
result of our fiscal 2011 performance with respect to net income, net sales and pre-tax return on capital (excluding the
above non-cash impairment charge for goodwill and intangibles, restructuring charges, and acquisition impacts)
against the 2011 performance goals, the annual incentive bonus, restricted stock awards and RSUs for each of the
named executives were lower for 2011 than for 2010.

The Compensation Committee believes that the Corporation’s executive compensation programs have been effective in
driving superior results for stockholders by offering competitive pay for financial performance, aligning the interests
of executives and stockholders and enabling the Corporation to attract and retain qualified and experienced executives.
Last year, more than 89% of the votes cast in the Corporation’s Say-on-Pay vote were cast in favor of approving the
Corporation’s compensation for its named executive officers. Under Proposal 2 in this Proxy Statement, we are
recommending that stockholders cast their advisory vote in favor of approving the Corporation’s compensation for its
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named executive officers as disclosed in the Proxy Statement (“Say-on-Pay” vote).

Compensation Program Objectives

This discussion and analysis describes our compensation objectives and the elements of our compensation program for
executive officers for the fiscal year ended October 28, 2011. The broad objectives of our executive compensation
program are to:

1      Offer competitive pay for financial performance
2 Align the interests of executives and stockholders
3 Attract and retain qualified, experienced executives

We seek to achieve these objectives by providing an executive compensation program with a mix of short and long
term compensation elements, including a competitive base salary, stock option grants, a performance-based annual
cash bonus and performance-based restricted stock and restricted stock units (RSUs).

Competitive Pay for Financial Performance. A significant portion of the compensation for each executive is based
on performance against financial objectives established by the Committee. Key elements of compensation that depend
on performance include:

•      Annual Cash Bonus — earned based on performance against goals for financial measures (such as growth in net
income, net sales and pre-tax return on capital) established in the first quarter of the fiscal year.

10
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•      
Restricted Stock and Restricted Stock Units (RSUs) — awarded based on performance against the same goals for
financial measures established for the annual incentive bonus; the value to the executive is then subject to the
long-term performance of our common stock over the vesting period, typically three to five years.

We use the same financial measures and goals for the annual cash bonus, restricted stock and RSUs to focus the
executives on those measures considered most critical to achieving superior results for stockholders.

Alignment with Stockholder Interests. We expect our executives to have a significant personal financial stake in the
Corporation. Annual cash incentive bonuses, restricted stock and RSU awards to named executives are earned based
on achievement of financial performance measures (such as growth in net income, net sales and pre-tax return on
capital). We believe that superior performance on these measures increases stockholder value over the long term.
Stock options, restricted stock and RSUs align directly the interests of our executives and stockholders, as the value of
these incentives to executives is directly correlated to our stock price.

To more closely align the interests of the named executives with those of stockholders, we have established stock
ownership guidelines for our officers, including the named executives, as follows: For the CEO, the guidelines specify
stock ownership representing five times base salary within five years after becoming CEO; and for the other named
executives, the guidelines specify stock ownership representing three times base salary within five years after
becoming an executive officer. All of our named executives are in compliance with these guidelines.

We have agreements with the four current executives identified in the 2011 Summary Compensation Table beginning
on page 18 (all individuals named in the table are referred to as our “named executives”) that would provide for their
continued employment for, or compensation in the event their employment is terminated during the two-year period
after a change in control (“double-trigger”), such as an acquisition or merger in which Valspar is not the surviving
company. In addition, outstanding stock options, restricted stock awards and RSUs vest immediately upon a change in
control. These agreements are described in more detail under “Termination of Employment and Change in Control
Agreements” on page 26. These agreements reduce the likelihood of an executive leaving the Corporation due to
uncertainty surrounding an acquisition, which could serve to reduce management disruption and increase the value of
the Corporation to a potential acquirer. These agreements also help the named executives stay focused on maximizing
stockholder value, without the distraction caused by the prospect of losing their compensation upon a change in
control.

Attract and Retain Management. Our compensation program is intended to attract qualified executives and to
promote retention of our experienced management team. The named executives who are currently executive officers
have a combined total of more than 50 years of service with Valspar, during which they have held different positions
and have been promoted to increasing levels of responsibility. Our succession planning, retention and internal
development of strong executives have resulted in the internal promotion of two consecutive Chief Executive
Officers.
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The Committee performs periodic assessments of the competitive nature of the different elements of our compensation
program. We use benchmark studies to help determine whether the total compensation of our executive officers is
competitive with compensation offered by comparable companies. In addition to compensation opportunities, we
believe that our change in control agreements help us hire and retain qualified executives.

The vesting features of our long-term incentives encourage executives to remain employed by the Corporation.
Generally, stock options, restricted stock and restricted stock unit awards fully vest over three or more years.

11

Edgar Filing: VALSPAR CORP - Form DEF 14A

27



The chart below indicates how each element of our fiscal 2011 executive compensation program was intended to
achieve our stated compensation objectives of competitive pay for financial performance, aligning the interests of
executives and stockholders and attracting and retaining qualified, experienced executives.

2011
Compensation Element

Attract
and
Retain

Pay for
Financial
Performance

Aligned
Interests Comments

Base Salary ✓

Salary is based on experience and responsibilities, with
market review compared to peer group to maintain salary
at competitive levels.

Corporate financial performance can affect the timing
and amount of adjustments.

Annual Cash Bonus ✓ ✓ ✓

Earned based on objective financial performance against
measures such as growth in net income, net sales and
pre-tax return on capital measures considered to enhance
stockholder value.

Stock Options ✓ ✓ ✓
Future option value is based on share appreciation, which
aligns with stockholder interests.  Three-year vesting
promotes retention.

Restricted Stock and RSUs ✓ ✓ ✓

Direct ownership of stock creates immediate alignment
with stockholder interests, and three-year vesting of
restricted stock and RSUs has retention value.

Earned based on performance against objective financial
measures.

The special grant of an RSU to the Chief Executive
Officer, including five-year cliff vesting and payout after
retirement, is intended to further enhance alignment and
retention.

Change in Control ✓ ✓ Provides alignment in change of control situation by
removing job loss concern and has retention value.

Other Compensation ✓ ✓

Perquisites and other compensation are at competitive
levels to attract and retain talented executives.

Contributions to the retirement and savings plan are
based in large part on financial performance.
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Arrangements with New Chief Executive Officer

On February 17, 2011, we entered into an agreement with Mr. Hendrickson, formerly our Chief Operating Officer, to
become our President and Chief Executive Officer, effective June 1, 2011. As CEO, Mr. Hendrickson’s compensation
package includes the following: A base salary of $800,000 per year with a cash bonus target equal to 110% of base
earnings and a long-term incentive target opportunity valued at $3,000,000.

To reflect his promotion with seven months of fiscal 2011 complete, Mr. Hendrickson retained his incentive target
opportunities which had previously been approved for fiscal 2011 and the following additional incentive opportunities
were provided reflecting five months of CEO compensation package: Additional cash bonus target opportunity of
$131,250 (combined total of $696,250) and an additional restricted award target opportunity of $500,000 (combined
total target of $1,400,000).

To provide further alignment with stockholder interests and an incentive for Mr. Hendrickson to remain with the
Corporation through his retirement at or after age 60, we granted to Mr. Hendrickson on June 1, 2011 a one-time
cash-settled RSU award of 104,172 shares of common stock valued at $4,000,000. The entire RSU award will vest on
September 13, 2016, which is the date on which Mr. Hendrickson will reach age 60, or earlier in the event of his death
with his spouse surviving, disability, a change in control of the Corporation or termination without cause. The RSU
award is payable to Mr. Hendrickson six months after his retirement or other
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separation from the Corporation after the vesting date, but is subject to forfeiture if Mr. Hendrickson is terminated for
cause. Cause is defined as willful and continued failure of Mr. Hendrickson to perform substantially his duties, after a
written demand specifying the failure is delivered by the Board of Directors, or willful engagement in illegal conduct
or gross misconduct that is materially and demonstrably injurious to the Corporation. Mr. Hendrickson also receives
dividend equivalent amounts on the RSU award, credited quarterly in the form of additional share units under the RSU
award, payable upon a qualifying event on the same terms as the underlying RSUs.

Pursuant to the agreement with Mr. Hendrickson, the Corporation will continue to provide certain other benefits,
including continued participation in all applicable benefit plans; payment of reasonable business expenses including
club membership, medical examinations and financial planning services. Mr. Hendrickson’s existing change in control
agreement was not affected by his new compensation arrangements. In connection with these arrangements, Mr.
Hendrickson has agreed not to compete with the Corporation or solicit any of the Corporation’s employees for three
years following termination of his employment.

The agreement with Mr. Hendrickson was the result of arm’s-length negotiation between representatives of
Mr. Hendrickson and members of the Board, which received advice and input from counsel and the independent
consultant to the Committee. The Board believed that the salary, bonus, long-term incentives and other aspects of
compensation provided under the agreement were competitive with the compensation packages provided to CEOs in
comparable companies. The Board also believed that the one-time RSU award greatly enhances Mr. Hendrickson’s
alignment with stockholder interests, as no portion of the award will vest for five years, it is not paid out until
retirement, and the ultimate value of the payout will depend on the performance of the Corporation’s common stock
over a long period of time. In addition, the Board believed that Mr. Hendrickson’s overall compensation package is
very favorable to the Corporation relative to the compensation that would have been required for recruiting a new
CEO externally.

Compensation Program Elements Awarded in Fiscal 2011

Consistent with our overall compensation objectives, we seek to provide a market-competitive mix of annual bonus
and long-term incentive opportunities and to ensure that program participants, including our executives, understand
the drivers of incentive opportunities available to them. The elements of this program are set forth in the Key
Employee Annual Bonus Plan (the “Key Employee Plan”). The program places a significant portion of compensation at
risk each fiscal year, rewards strong performance and long-term value creation and aligns executive and stockholder
interests by promoting significant ownership of the Corporation’s stock.

Base Salary. Salary adjustments for executive officers are generally considered annually. As described on page 16
under “Competitive Assessments,” in setting each named executive’s base salary, the Committee reviews compensation
studies periodically provided by an independent compensation consultant to help determine whether the compensation
of our executive officers is competitive with compensation offered by comparable companies to individuals in
comparable positions. The Committee also considers each executive’s experience, job responsibilities, internal pay
equity and the financial performance of the Corporation. In June 2010, the Committee considered the results of a
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compensation study conducted by an independent compensation consultant and approved an increase in the base
salaries of the named executives. The base salary of the named executives increased by an average of 7.7% from fiscal
2010 to fiscal 2011, which includes the promotion of Mr. Hendrickson to Chief Executive Officer.

Annual Cash Bonus. The Committee establishes annual cash incentive bonus targets for each officer, expressed as a
percentage of his or her base salary earned during the fiscal year. In establishing the incentive bonus targets, the
Committee considers annual bonus targets assessed periodically for corresponding positions at peer group companies,
last evaluated in 2010, and internal pay equity among Valspar executives. The annual incentive bonus for each of the
executive officers for 2011 was based upon (1) an incentive bonus target established for the executive expressed as a
percentage of base salary earned, and (2) our actual corporate performance with respect to the financial performance
goals established by the Committee.

Before the start of fiscal 2011, as part of an annual review of total compensation, the Committee established each
executive’s incentive bonus target as a percentage of base salary based on position, ranging from 60.0% to 110.0% of
base salary for the named executives. In establishing the target percentages, the Committee considers several factors
including the scope and responsibilities of each position, market bonus target percentages for similar roles at peer
group companies and relative internal equity.

In the first quarter, the Committee established specific performance goals for the named executives. The performance
goals for executives are based on financial measures (such as net income, gross or net sales, expenses as a percentage
of net sales, inventory turns, return on average equity and cash flow), either on an
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absolute basis or a comparative basis with other fiscal years. Payouts for fiscal 2011 were based on corporate financial
performance relative to the following financial measures – growth in net income, pre-tax return on capital and growth
in net sales. At the end of the fiscal year, if the executive remained employed by us, the executive was entitled to
receive a cash bonus based on achievement of each of the performance goals. Potential payouts range from zero for
performance less than the entry point (prior year’s results) to 200% of the incentive bonus target for exceptional
performance, adjusted for the cost of restructuring, changes in accounting standards, policies and procedures that
impact reported results and non-recurring gains or charges from acquisitions and divestitures. We make these
adjustments to the performance goals so as not to penalize employees for taking actions in the long-term best interests
of the Corporation and its stockholders.

The Committee established fiscal 2011 performance goals for the named executives in two tiers:

•      

Basic performance goals based on three financial measures: net income growth (weighted 60% as a component of
the bonus), growth in pre-tax return on capital (weighted 20%) and net sales growth (weighted 20%), with a
payout of up to 100% of the named executive’s incentive bonus target for performance equal to these basic goals;
and

•

Additional incentive performance goals for exceptional corporate performance based on two financial measures:
net income growth (weighted 50%) and growth in pre-tax return on capital (weighted 50%), with an additional
payout of up to 100% of the named executive’s incentive bonus target for performance equal to these additional
goals.  Payout for additional goals would only apply if performance on one or both of these measures exceeded
the 100% payout level against the basic performance goals.  These two measures were used to establish the
additional incentive performance goals due to their relative importance to stockholders and potential impact on
the Corporation’s stock price.

In the first quarter of fiscal 2011, the Committee established the following performance goals for each of the financial
performance measures:

Basic Performance Goals — 100% Potential Maximum Payout

USD (000s)
Entry
Point:
0% Payout

Basic
Goal:
100%
Payout

Weighting

Net Income $224,495 $248,666 60%
Pre-Tax Return on Capital 14.3 % 15.8 % 20%
Net Sales $3,226,687 $3,841,358 20%

Additional Incentive Performance Goals — 100% Potential Additional Payout

USD (000s) Weighting
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Entry
Point:
0%
Payout

Basic
Goal:
100%
Payout

Net Income $248,666 $269,394 50%
Pre-Tax Return on Capital 15.8 % 16.8 % 50%

The basic performance goals were established so that achievement of the 100% payout would represent strong
performance in each of the financial measures, based on prior year performance and general economic conditions, and
be difficult, but achievable. The additional incentive performance goals were established to incent and reward
exceptional performance in net income and pre-tax return on capital. As an indication of the difficulty of achieving
our performance goals, the average payout for achievement of corporate performance goals (including payouts for
achievement of the additional incentive performance goals where applicable) for the past five years has ranged from
10.1% to 195.8% of the total targeted incentive bonus levels.

In fiscal 2011, we achieved adjusted net income of $257.4 million, adjusted pre-tax return on capital of 15.1% and net
sales of $3.95 billion (excluding a non-cash impairment charge, restructuring charges and acquisition related charges,
as noted below). The Committee excluded $363.4 million for an after-tax non-cash impairment charge for goodwill
and intangibles associated with our wood and gelcoat product lines and after-tax restructuring charges of $23.2
million. In addition, the Committee excluded an after-tax charge of $9.4 million for Wattyl and Isocoat acquisition
related charges. These charges were excluded from the performance goals so as not to penalize employees for taking
actions in the long-term best interests of Valspar and its stockholders. Based on our 2011 financial performance, the
Corporation achieved the basic goals and achieved the additional incentive goal for net income (both exclude the
above non-cash impairment charge for goodwill and intangibles, restructuring charges and acquisition impacts).
Therefore, the incentive bonus payouts represented 111.7% to 112.0% of the incentive bonus target, with the resulting
bonuses representing a range of 67.2% to 122.9% of base salary for the named executives.
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Stock Options, Restricted Stock and RSUs (Long-Term Incentives). Long-term incentive opportunities are provided
in the form of stock options, performance-based restricted stock and performance-based RSU awards.

Valspar’s annual stock option awards are granted in October of each year and typically vest in three to five years. The
Corporation does not time its annual grants to coordinate with the release of material non-public information and does
not coordinate or time the release of corporate information with grant dates. On occasion, the Corporation grants
options outside of the annual grant cycle for new hires, promotions or other reasons deemed appropriate by the
Committee. Grants to executive officers are approved by the Committee with effective dates on or after the date of
such approval.

Under our executive compensation program, the Committee establishes a Long-Term Incentive Target Value (“LTI
Target”) for each participant annually. In setting the individual LTI Targets, the Committee considers the long-term
incentive levels for like positions at peer group companies, job responsibilities and relative internal pay equity. Half of
the LTI Target for each year is granted in the form of a stock option. The other half of the LTI Target is the target
value of restricted stock and RSU awards that can be earned, contingent on achievement of financial performance
goals for the fiscal year.

The actual value of the restricted stock and RSU awards will range from zero to 125% of the target level, depending
on performance during the fiscal year against the goals set by the Committee. For 2011, the performance goals for
restricted stock and RSU awards are the same as the performance goals established for the basic component of the
annual incentive bonus, as described above. We use the same financial measures and goals for the annual cash bonus,
restricted stock and RSUs to focus the executives on those measures considered most critical to achieving superior
results for stockholders.

Restricted stock and RSU awards are made after the end of the fiscal year based on achievement against the
performance goals established in the first quarter of the year. To promote executive retention, the restricted stock and
RSU awards are subject to forfeiture for three years from the date of grant if the participant’s employment with Valspar
terminates for any reason other than death, disability, retirement or a change in control of Valspar.

The future value of these stock options, restricted stock and RSU awards depends on the value of Valspar’s common
stock, thus aligning the interests of the named executives with stockholder interests. By providing incentive and total
compensation opportunities that compare favorably with opportunities provided to executives at competitive
companies, the program assists Valspar to attract and retain talented executives. Further, the amount of restricted stock
and RSU awards is designed to reward for exceptional performance based on objective financial measures, which are
considered by the Committee to enhance stockholder value.

No Employment Agreements. We do not have employment agreements with any of the named executives. Our named
executives serve at the will of the Board of Directors, and their employment may be terminated at any time. However,
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we have entered into change in control agreements as described below. Also, the Committee has adopted a policy of
making severance payments generally equal to one year’s salary and certain other benefits, to executive officers whose
employment is terminated without cause as described in more detail under “Severance Policy for Officers” on page 25.
This policy is intended to assist in establishing standardized benefits for termination without cause and to induce any
terminated officer to enter into a three-year non-compete agreement with Valspar.

No Pension. None of the named executives is eligible for a Valspar pension. We previously established an unfunded
executive retirement plan for Mr. Mansfield as described below under “SERP for Former Chief Executive Officer.”

Change in Control Agreements. We have entered into agreements with the named executives, providing for the
continued employment or compensation, and for the payment of other benefits, after a change in control of Valspar.
The Key Employee Plan, the 1991 Stock Option Plan, the 2001 Stock Incentive Plan and the 2009 Omnibus Equity
Plan provide that stock options and restricted stock granted under such plans shall vest immediately upon a change in
control of Valspar. The change in control agreements for the named executives provide for a two-year employment
term with the Corporation after the change in control, and a lump sum payment equal to three times an executive’s
annual base salary and target annual bonus (plus three years of continued benefits) if such employment is terminated
by the Corporation without cause or by the executive for good reason during the two-year employment term (“double
trigger”). Further, the Corporation is required to reimburse the executive for excise taxes that might be payable by the
executive with respect to these payments, as well as any excise or income taxes that may be payable with respect to
the reimbursement. We believe these agreements are consistent with those offered by peer companies and reduce the
likelihood of an executive leaving
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the Corporation due to uncertainty surrounding an acquisition, which could serve to reduce management disruption
and increase the value of the Corporation to a potential acquirer. These agreements also help the named executives
stay focused on maximizing stockholder value, without the distraction caused by the prospect of losing their
compensation upon a change in control.

Retirement. Stock options, restricted stock and RSUs granted to the named executives under the 2009 Omnibus
Equity Plan will vest upon retirement after age 55 with an executed non-compete agreement. However, stock options
and restricted stock granted to the named executives prior to the adoption of the 2009 Omnibus Equity Plan vest
immediately upon retirement after age 60, or upon early retirement after age 55 with an executed non-compete
agreement.

SERP for Former Chief Executive Officer. We established an unfunded supplemental executive retirement plan (a
“SERP”) for Mr. Mansfield in connection with his promotion to Chief Executive Officer in 2005, at age 56. We adopted
a restated SERP for Mr. Mansfield in December 2008 to comply with Section 409A of the Internal Revenue Code and
changes to Minnesota income tax laws. In December 2011, Mr. Mansfield received a distribution under the SERP
relating to his retirement. See “SERP for Former Chief Executive Officer” on page 24. None of the other named
executives is entitled to receive a SERP.

Other Compensation. We provide perquisites and other benefits, as reflected in the table titled “2011 Components of
All Other Compensation,” on page 19, to our named executives. The perquisites may include physical examinations, a
car allowance, financial counseling and tax preparation services, club dues, or other items. We believe these benefits
help the Corporation attract and retain qualified executives and are reasonable in amount. Other benefits include
dividends paid on restricted stock grants that are subject to a risk of forfeiture, an annual contribution by the
Corporation to The Valspar Savings and Retirement Plan and a cash payment in lieu of retirement contributions that
the named executives do not receive due to plan limitations.

Tying Fiscal 2011 Compensation Programs and Elements to Compensation Objectives

We rely on common sense and good judgment in making compensation decisions, based on our overall performance
and the performance and responsibilities of the named executives. We try to achieve a balance among our objectives
of pay for performance, alignment with stockholders and management attraction and retention by offering a variety of
compensation elements, each with specific goals or emphasis. We work to achieve an appropriate mix of short and
long-term compensation, as well as equity and cash compensation, to meet our objectives. We establish objective
financial goals at the beginning of each year as a basis for the annual incentive opportunities. We maintain sufficient
flexibility to allow us to retain and motivate our named executives to deliver long-term performance and value to
stockholders and to align their interests with stockholder interests.
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2011 Performance. We reported a net loss of $138.6 million, including an after-tax non-cash impairment charge of
$363.4 million, after-tax restructuring charges of $23.2 million, and after-tax charges for Wattyl and Isocoat
acquisition related charges of $9.4 million. As noted above, we exclude these non-recurring items from the
performance goals so as not to penalize employees for taking actions in the long-term best interests of the Corporation
and its stockholders. Excluding these items: Net income was 14.7% higher than the entry point for fiscal 2011
performance goals; 2011 pre-tax return on capital was 15.1% which was 80 basis points higher than the entry point for
fiscal 2011 performance goals; and our reported net sales were $3.95 billion, 22.5% higher than the previous year,
which was the entry point for fiscal 2011 performance goals. The base salaries of the named executives were
increased in 2011, and the bonus earned for corporate performance averaged 90.8% of salary (ranging from 67.2% to
122.9% of base salary for the named executives). As a result of our fiscal 2011 performance with respect to net
income, net sales and pre-tax return on capital (excluding the above non-cash impairment charge for goodwill and
intangibles, restructuring charges, and acquisition impacts) against the 2011 performance goals, the annual incentive
bonus, restricted stock awards and RSUs for each of the named executives were lower for 2011 than for 2010.

Competitive Assessments. The Committee engages outside compensation consultants from time to time to advise on
compensation matters, including competitive benchmarking. For the last several years, the Committee has engaged
Meridian Compensation Partners, LLC (“Meridian”) as its independent advisor. Other than services requested by the
Committee, Meridian does not provide any services to Valspar. We use compensation studies provided by Meridian as
a benchmark to help determine whether the compensation of our named executives is competitive with compensation
offered to executive officers at comparable companies. To attract and retain experienced, qualified executives, we
target compensation at the 50th percentile of our peer group for base salary and the 50th to 75th percentile for total
compensation, contingent on achievement of our financial performance goals.
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In 2011, based on current market compensation trends, Meridian updated the comprehensive benchmarking study it
provided to the Committee in 2010, which evaluated the effectiveness and competitiveness of our executive and
director compensation programs and policies. That study compared the compensation of our executives to those of a
peer group consisting of 42 manufacturing, specialty chemical and consumer product companies with sales generally
in the range of $1 billion to $8 billion. For comparative purposes, pay data for peer group companies used to estimate
the competitive market values for our executives was size adjusted (regressed) by Meridian to ensure correlation to
their individual revenue responsibilities.

The companies included in the peer group are listed below.

Air Products and Chemicals, Inc. Ecolab Inc. Olin Corporation
Avery Dennison Corporation FMC Technologies Packaging Corporation of America
Ball Corporation H. B. Fuller Company Pactiv Corporation*
Boise Inc. Harley-Davidson, Inc. PolyOne Corporation
BorgWarner Inc. The Hershey Company PPG Industries, Inc.
Brunswick Corporation Johnson Diversey* Rockwell Automation
The Clorox Company Kennametal Inc. RPM International Inc.
Cooper Industries plc Kohler Company S.C. Johnson Consumer Products
Corn Products International Inc. Lennox International Inc. The Scotts Miracle-Gro Company
Crane Co. Martin Marietta Materials, Inc. The Sherwin-Williams Company
Del Monte Foods Company Masco Corporation Thomas & Betts Corporation
Donaldson Company, Inc. Molson Coors Brewing Company Valmont Industries, Inc.
Dover Corporation The Mosaic Company Vulcan Materials Company
Eastman Chemical Company Mueller Water Products, Inc. W.W. Grainger, Inc.

*These companies were acquired subsequent to the benchmarking study.

Eighteen executive positions at Valspar were included in this benchmark study comparing base salary, annual
incentives and long-term incentives with the peer group. This study concluded that in aggregate our total
compensation opportunities were within a competitive range of total compensation at peer group companies. In
addition to comparing compensation levels of our executives with compensation levels of executives in comparable
positions at peer group companies, the Committee also considers internal pay equity among Valspar executives.

Based on its 2011 review, Meridian advised that competitive market base salaries increased approximately 3% over
2010 levels, annual bonus opportunities (as a percentage of base salary) were unchanged and long-term incentive
target opportunities increased modestly.

Roles of Compensation Committee and CEO
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The Compensation Committee of our Board of Directors is responsible for all matters relating to compensation of
senior management, including the named executives, adoption and administration of compensation and benefit plans
and programs and determination and approval of compensation for the named executives, including the CEO.

The Committee has the authority to retain, manage and dismiss compensation consultants or other professionals, as it
deems necessary or appropriate. The Committee directs the work of such consultants and professionals, and decisions
regarding compensation of our named executives are ultimately made by the Committee and, in the case of our
Chairman and Chief Executive Officer, by the Board of Directors. The Committee retained Meridian Compensation
Partners, LLC during fiscal 2011 as a compensation consultant to assist the Committee with its evaluation and
assessment of executive compensation. Meridian did not provide any services to the Corporation, other than for the
Committee, during fiscal 2011. The Committee has not adopted a policy regarding any other services to be provided
by Meridian. If Meridian, or any other compensation consultant or professional that provides services to the
Committee, would provide any other services to the Corporation, the Committee would establish a policy to limit such
other services so as to avoid potential conflicts of interest on the part of such compensation consultant or professional.

To assist the Committee, the CEO and Senior Vice President, Human Resources, provide information and
recommendations about compensation, programs and policies when requested by the Committee or its Chair. The
other named executives have no related involvement with the Committee.

As requested by the Committee or its Chair, the CEO and other management personnel attend Committee meetings,
but are excused at such times as the Committee deems appropriate.
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Deductibility of Compensation

Section 162(m) of the Internal Revenue Code generally limits to $1 million the tax deductibility of compensation paid
by a public company to its chief executive and four other most highly compensated executive officers. Certain
performance-based compensation is not subject to the limitation. The Compensation Committee considers the
deductibility of compensation arrangements as one factor in executive compensation decisions for the named
executives. However, deductibility is not the sole factor used to determine appropriate levels or types of
compensation. The provisions of our equity and annual incentive bonus plans are intended to permit tax deductibility
of compensation income of the named executives received under those plans. Since corporate objectives may not
always be consistent with the requirements for full deductibility, it is conceivable that we may enter into
compensation arrangements under which compensation in excess of $1 million is not deductible under Section
162(m).

2011 Summary Compensation Table

The following table presents information concerning compensation paid to or earned by our “named executives” for the
fiscal years ended October 28, 2011, October 29, 2010 and October 30, 2009.

Name and
Principal Position* YearSalary($)

Bonus
($)1

Stock
Awards
($)2

Option
Awards
($)3

Non-Equity
Incentive
Plan
Compensation
($)4

Change in
Pension
Value and
Nonqualified
Deferred
Compensation
Earnings
($)5

All
Other
Compensation
($)6

Total
($)7

W.L. Mansfield 2011$950,000 — $1,906,200 $— $1,167,550 $1,696,000 $599,422 $6,319,172
  Chairman and 2010920,000 — 1,937,500 1,523,580 1,981,680 1,610,000 455,701 8,428,461
  Former CEO8 2009900,000 $99,000 1,763,900 1,794,000 1,518,600 1,350,000 201,107 7,626,607

G.E. Hendrickson 2011658,338 — 5,484,000 1,442,195 779,473 — 424,080 8,788,086
  President and 2010541,000 — 1,575,022 759,780 1,057,113 — 276,096 4,209,011
  CEO8 2009525,000 42,000 776,200 1,041,900 646,575 — 113,147 3,144,822

L.A. Walker 2011454,358 — 450,076 407,490 330,318 — 192,551 1,834,793
  Senior Vice 2010405,000 — 581,250 357,780 513,945 — 150,302 2,008,277
  President and CFO8 2009375,000 24,500 528,125 493,350 375,375 — 62,125 1,858,475

R. Engh 2011454,000 — 382,828 347,565 330,058 — 205,324 1,719,775
  Executive Vice 2010457,000 — 451,875 305,520 579,933 — 165,335 1,959,663
  President, General 2009442,000 29,000 406,688 420,900 453,629 — 77,501 1,829,718
  Counsel and Secretary
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A.L. Blaine9 2011328,169 — 263,410 239,700 220,530 — 142,833 1,194,642
  Senior Vice 2010319,000 — 313,399 209,040 373,549 — 119,368 1,334,356
  President,
  Human Resources
________________________

* as of October 28, 2011

(1)   This column represents a discretionary cash bonus awarded by the Committee for fiscal 2009 (awarded and paidin December 2009).

(2)

This column represents the fair value on the date of grant with respect to restricted stock grants and restricted
stock unit grants to all named executives under annual formula grants and the following additional grants as
additional compensation for their services: Mr. Hendrickson received a restricted stock grant of 74,405 shares on
December 9, 2009 (matures on December 9, 2014) with a market value of $2,000,000.  On June 1, 2011, Mr.
Hendrickson received a restricted stock unit award of 104,172 units with a market value of $4,000,000.  Dividend
equivalents are credited each quarter.  See “Arrangements with New Chief Executive Officer” on page 12.

(3)

This column represents the aggregate grant date fair value with respect to stock options granted in the years
indicated.  The fair value was calculated in accordance with stock-based accounting rules (FASB ASC 718).  The
assumptions used by the Corporation to determine the fair value are described in Note 9 of the Consolidated
Financial Statements included in our Form 10-K for the year ended October 28, 2011, which description is
incorporated herein by reference.

(4)

This column represents the cash bonuses earned in fiscal years 2009, 2010 and 2011 (and paid during the first
quarter of the following fiscal year) under the Annual Incentive Bonus Plan, based on the achievement of
specified financial measures, and earned under the prior Long-Term Incentive Plan (“LTIP”) in fiscal year 2009,
based on the achievement by Valspar of a specified range of earnings per share for the three-year period ending
with fiscal year 2009.  In fiscal 2011 and 2010, Mr. Mansfield received an Annual Incentive Bonus of $1,167,550
and $1,981,680, respectively.  In fiscal 2009, Mr. Mansfield received an Annual Incentive Bonus of $1,263,600
and an LTIP payment of $255,000.  In fiscal 2011 and 2010, Mr. Hendrickson received an Annual Incentive
Bonus of $779,473 and $1,057,113, respectively.  In fiscal 2009, Mr. Hendrickson received an Annual Incentive
Bonus of $526,575 and an LTIP payment of $120,000.  In fiscal 2011 and 2010, Ms. Walker received an Annual
Incentive Bonus of $330,318 and $513,945, respectively.  In fiscal 2009, Ms. Walker received an Annual
Incentive Bonus of $304,500 and an LTIP payment of $70,875.  In fiscal 2011 and 2010, Mr. Engh received an
Annual Incentive Bonus of $330,058 and $579,933, respectively.  In fiscal 2009, Mr. Engh received an Annual
Incentive Bonus of $358,904 and an LTIP payment of $94,725.  In fiscal 2011 and 2010, Mr. Blaine received an
Annual Incentive Bonus of $220,530 and $373,549, respectively.
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(5)   
This amount reflects the aggregate annual increase in the actuarial present value of Mr. Mansfield’s SERP from
October 29, 2010 to October 28, 2011, October 30, 2009 to October 29, 2010, and October 31, 2008 to October
30, 2009.

(6)
This column represents perquisites and other personal benefits; dividends on restricted stock and RSUs; and
contributions or allocations by Valspar to defined contribution or savings plans (tax qualified and supplemental),
all as shown in the 2011 Components of All Other Compensation table below.

(7)
The amount shown represents the sum of all columns of the Summary Compensation Table.  Additional
information about the elements of compensation paid to the named executives can be found in “Compensation
Program Elements Awarded in Fiscal 2011,” beginning on page 13.

(8)

Mr. Mansfield served as Chief Executive Officer from February 2005 to June 2011 and served as President from
February 2005 through February 2008.  Mr. Hendrickson has been Chief Executive Officer since June 2011 and
President since February 2008.  See “Arrangements with New Chief Executive Officer.” Mr. Hendrickson served
as Chief Operating Officer from February 2008 to June 2011.  Ms. Walker has been Senior Vice President and
Chief Financial Officer since February 2008.

(9) Mr. Blaine was not a named executive in fiscal year 2009.

The following table presents information concerning components of All Other Compensation referenced in the
Summary Compensation Table paid to or earned by our named executives for the fiscal year ended October 28, 2011.
This table is not required, however, we believe it may be helpful to readers in understanding certain components of
other compensation paid to our named executives.

2011 Components of All Other Compensation

Name

Perquisites
and
Other
Personal
Benefits1

Restricted
Stock and
RSU
Dividends2

Valspar
Contribution
to Defined
Contribution
Plans3

Lost
ERISA4 Total

W.L. Mansfield $ 39,076 $ 94,457 $ 32,889 $433,000 $599,422
G.E. Hendrickson 27,737 139,328 32,832 224,183 424,080
L.A. Walker 16,315 27,394 32,465 116,377 192,551
R. Engh 16,620 22,435 32,860 133,409 205,324
A.L. Blaine 16,241 15,355 32,683 78,554 142,833
________________________

(1)   W.L. Mansfield — $10,764 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile
allowance; $15,000 for annual physical for executive and spouse; $4,312 for LTD premium.
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G.E. Hendrickson — $8,694 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile
allowance; $4,240 for life insurance; $2,101 for personal use of country club; $1,225 for annual physical; $2,477
for LTD premium.

	L.A. Walker — $3,750 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile
allowance; $1,242 for life insurance; $2,323 for LTD premium.

	R. Engh — $450 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile allowance;
$2,620 for life insurance; $251 for personal use of country club; $1,225 for annual physical; $3,074 for LTD
premium.

	A.L. Blaine — $5,500 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile
allowance; $1,025 for life insurance; $716 for LTD premium.

(2) Dividends paid on restricted stock and RSU grants that were subject to a risk of forfeiture during fiscal year
2011.

(3) Annual contribution by the Corporation to The Valspar Savings and Retirement Plan.

(4)

Discretionary cash payment for the dollar amounts that would have been contributed to defined contribution
plans but for the limitations imposed by U.S. income tax regulations on the amount of compensation that an
employee may save under the Corporation’s defined contribution plans, and consequently the amount of matching
contributions the Corporation can make under the plans.
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The following table presents information regarding the grants of annual incentive bonus compensation, stock options,
restricted stock and restricted stock units during fiscal 2011 to our executive officers named in the Summary
Compensation Table.

2011 Grants of Plan-Based Awards

Estimated Possible Payouts
Under Non-Equity
Incentive Plan Awards2

Estimated Possible
Payouts Under Equity
Incentive Plan Awards3

All Other
Stock
Awards:
Number of
Shares of

Stock or
Units (#)4

All Other
Option
Awards
Number of
Securities

Underlying
Options
(#)5

Exercise or
Base Price
of Option

Awards
($/Sh.)6

Grant
Date Fair
Value of
Stock and

Option
Awards3,4,7,8

Name Type of
Award1

Grant
Date

Threshold
$

Target
$

Maximum
$

Threshold
$

Target
$

Maximum
$

W.L.
Mansfield AIB — $0 $1,045,000 $2,090,000

RS 01/05/129 $0 $900,000 $1,125,000 $  953,100
RSU 01/05/129 $0   900,000   1,125,000    953,100
SO 10/05/11  — — —

G.E.
Hendrickson AIB — $0     696,250   1,392,500

RS 01/05/129 $0   700,000     875,000    742,000
RSU 01/05/129 $0   700,000     875,000    742,000
RSU 06/01/11  104,172  4,000,000
SO 10/05/11  180,500 $32.34  1,442,195

L.A. Walker AIB — $0     295,333     590,665
RS 01/05/129 $0   212,500     265,625    225,038
RSU 01/05/129 $0   212,500     265,625    225,038
SO 10/05/11    51,000 $32.34    407,490

R. Engh AIB — $0     295,100     590,200
RS 01/05/129 $0   180,750     225,938    191,414
RSU 01/05/129 $0   180,750     225,938    191,414
SO 10/05/11    43,500 $32.34    347,565

A.L. Blaine AIB — $0     196,902     393,803
RS 01/05/129 $0   124,250     155,313    131,705
RSU 01/05/129 $0   124,250     155,313    131,705
SO 10/05/11    30,000 $32.34    239,700

________________

(1)Type of Award: AIB – Annual Incentive Bonus; RS – Restricted Stock; RSU – Restricted Stock Unit; SO –Non-Qualified Stock Option.

(2)
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The amounts shown for the AIB for 2011 represent estimated possible payouts under the Annual Incentive Bonus
for fiscal 2011 depending on Valspar’s financial performance.  The actual amounts earned for fiscal 2011 are
reported in the Summary Compensation Table as Non-Equity Incentive Plan Compensation.  The amount that can
be earned ranges from zero to 200% of the target payout amount.  The dollar values for the AIB actually earned for
fiscal 2011 were as follows: Mr. Mansfield, $1,167,550; Mr. Hendrickson, $779,473; Ms. Walker, $330,318; Mr.
Engh, $330,058; and Mr. Blaine, $220,530.

(3)

The amounts shown for RS and RSU represent estimated possible payouts in the form of restricted stock grants and
RSU grants for fiscal 2011 depending on Valspar’s financial performance.  Based on fiscal 2011 performance, the
dollar values of these RS awards actually earned for fiscal 2011 were as follows: Mr. Mansfield, $953,100; Mr.
Hendrickson, $742,000; Ms. Walker, $225,038; Mr. Engh, $191,414; and Mr. Blaine, $131,705.  Based on fiscal
2011 performance, the dollar values of these RSU awards actually earned for fiscal 2011 were as follows: Mr.
Mansfield, $953,100; Mr. Hendrickson, $742,000; Ms. Walker, $225,038; Mr. Engh, $191,414; and Mr. Blaine,
$131,705.  Fiscal 2011 awards are made in January 2012, with the number of shares equal to the dollar value of the
award, divided by the average closing price of one share of stock on the NYSE for the ten business days
immediately prior to the date the RS and RSU are issued.

(4)
The amount shown for Mr. Hendrickson’s restricted stock unit award is equal to the dollar value of the award. 
Dividend equivalents are credited each quarter.  The restricted stock unit award vests on September 13, 2016 and is
paid out in cash upon retirement.

(5)Non-qualified stock options granted in October 2011 have a ten-year term and vest in equal installments over threeyears.

(6)Exercise price is the fair market value of Valspar’s common stock, defined as the closing price on the NYSE on thedate of grant.

(7)

In addition to the awards described in the table, each named executive also received a grant of restricted stock on
January 6, 2011, based on partial achievement of performance goals for fiscal 2010 under the Key Employee Plan. 
The dollar values and numbers of shares of the actual restricted stock awards on January 6, 2011 were as follows:
Mr. Mansfield, $1,937,500 – 56,536 shares; Mr. Hendrickson, $1,125,000 – 32,828 shares; Ms. Walker, $531,250 –
15,502 shares; Mr. Engh, $451,875 – 13,186 shares; and Mr. Blaine, $310,625 – 9,064 shares.

(8)
The amount shown for stock options is the aggregate grant date fair value of the option grant calculated in
accordance with stock-based accounting rules (FASB ASC 718).  For RS and RSU, the amount shown is the
market value of the actual grant.

(9)
On January 5, 2012, the RS and RSU awards for fiscal 2011 performance were granted.  The “Estimated Possible
Payouts” listed in the table were based on the LTI values and performance goals established on December 8, 2010
for each individual for fiscal 2011.

Additional information about the elements of compensation paid to the named executives can be found in
“Compensation Program Elements Awarded in Fiscal 2011,” beginning on page 13.
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The following table presents information regarding the number of shares of unexercised stock options and the number
of shares and value of unvested restricted stock outstanding on October 28, 2011 for our executive officers named in
the Summary Compensation Table.

Outstanding Equity Awards at Fiscal Year-End

Option Awards1 Stock Awards2

Name Grant
Date

Number of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options
(#)
Unexercisable

Option
Exercise
Price
($)

Option
Expiration
Date

Grant
Date

Number
of
Shares
or
Units of
Stock
That
Have
Not
Vested
(#)

Market
Value
of Shares
or Units
of Stock
That Have
Not
Vested
($)3

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units
or Other
Rights
that
Have Not
Vested
(#)4

Equity
Incentive
Plan
Awards:
Market
or Payout
Value of
Unearned
Shares,
Units
or Other
Rights that
Have Not
Vested ($)3

W.L. Mansfield5 10/15/03   36,000            0 $23.94 10/15/13 01/08/09 23,399 $  838,386 
10/13/04   40,000            0 23.34 10/13/14 01/07/10 63,771 2,284,915
02/23/05 250,000            0 22.94 02/23/15 01/06/11 56,536 2,025,685
10/19/05   68,000            0 21.57 10/19/15
10/18/06   65,000            0 26.87 10/18/16
10/17/07 200,000            0 25.48 10/17/17
10/15/08 260,000            0 18.01 10/15/18
10/21/09 173,334   86,666 26.37 10/21/19
10/13/10   63,167 126,333 31.57 10/13/20

G.E. Hendrickson 10/15/03   20,000            0 23.94 10/15/13 01/08/09   8,300    297,389
10/13/04   20,000            0 23.34 10/13/14 12/09/09 74,405 2,665,931
10/19/05   25,000            0 21.57 10/19/15 01/07/10 24,447    875,936
04/19/06   71,865            0 27.83 04/19/16 01/06/11 32,828 1,176,227
10/18/06   24,000            0 26.87 10/18/16 06/01/11 105,311 $3,773,293
10/17/07   71,500            0 25.48 10/17/17
02/27/08            0   75,000 22.68 02/27/18
10/15/08 101,000            0 18.01 10/15/18
10/21/09 100,667   50,333 26.37 10/21/19
10/13/10   31,500   63,000 31.57 10/13/20
10/05/11            0 180,500 32.34 10/05/21

L.A. Walker 10/16/02   12,000            0 20.65 10/16/12 01/08/09   4,328    155,072
10/15/03   10,000            0 23.94 10/15/13 01/07/10 17,286    619,357
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10/13/04   12,000            0 23.34 10/13/14 01/06/11 15,502    555,437
10/19/05   14,000            0 21.57 10/19/15
04/19/06   35,932            0 27.83 04/19/16
10/18/06   13,000            0 26.87 10/18/16
10/17/07   37,500            0 25.48 10/17/17
02/27/08            0   50,000 22.68 02/27/18
10/15/08   71,500            0 18.01 10/15/18
10/21/09   47,667   23,833 26.37 10/21/19
10/13/10   14,834   29,666 31.57 10/13/20
10/05/11            0   51,000 32.34 10/05/21

R. Engh 10/15/03   32,000            0 23.94 10/15/13 01/08/09   5,961    213,583
10/13/04   32,000            0 23.34 10/13/14 01/07/10 14,703    526,808
10/19/05   30,000            0 21.57 10/19/15 01/06/11 13,186    472,454
10/18/06   24,000            0 26.87 10/18/16
10/17/07   51,500            0 25.48 10/17/17
10/15/08   21,000            0 18.01 10/15/18
10/21/09   40,667   20,333 26.37 10/21/19
10/13/10   12,667   25,333 31.57 10/13/20
10/05/11            0   43,500 32.34 10/05/21

A.L. Blaine 01/03/07   16,000            0 28.52 01/03/17 01/08/09   4,113 147,369
10/17/07   35,500            0 25.48 10/17/17 01/07/10 10,098 361,811
10/15/08   42,000            0 18.01 10/15/18 01/06/11   9,064 324,763
10/21/09   28,000   14,000 26.37 10/21/19
10/13/10     8,667   17,333 31.57 10/13/20
10/05/11            0   30,000 32.34 10/05/21

________________

(1)
Option Vesting – grants vest in equal annual installments over three years, starting one year from date of grant, with
the exceptions of Ms. Walker’s and Mr. Hendrickson’s grants dated 2/27/08 which features cliff vesting five years
from date of grant.

(2)
Stock Awards – all grants of restricted stock feature cliff vesting for three years from the date of grant, with the
exception of Mr. Hendrickson’s restricted stock grant dated 12/9/09 which features cliff vesting five years from date
of grant.

(3)The market value of stock and stock units reported is based on the closing price of Valspar’s stock on the NYSE atfiscal year-end of $35.83.

(4)Restricted Stock Unit Award – vests on September 13, 2016 and is paid out in cash upon retirement.  Includesdividend equivalents of 1,139 additional share units.

(5)On October 31, 2011, Mr. Mansfield became 100% vested in all unvested stock options and restricted stock.
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The following table presents information regarding the number of shares acquired and the value realized on the
exercise of stock options in fiscal 2011 and the number of shares acquired and the value realized on vesting in fiscal
2011 for our executive officers named in the Summary Compensation Table.

2011 Option Exercises and Stock Vested

Option Awards Stock Awards

Name

Number
of
Shares
Acquired
on
Exercise
(#)

Value
Realized
on
Exercise
($)1

Number
of
Shares
Acquired
on
Vesting
(#)2

Value
Realized
on
Vesting
($)2

W.L.
Mansfield — $—   6,471 $221,243

G.E.
Hendrickson — — 20,133 766,859

L.A. Walker   17,000    271,223 10,242 389,430
R. Engh 129,000 1,941,535   2,425 82,911
A.L. Blaine — —   1,269 43,387

________________

(1)The value realized on the exercise of options is based on the difference between the exercise price and the fairmarket value of Valspar’s common stock on the date of exercise.

(2)

The amount of shares reported are restricted stock granted to Ms. Walker and Messrs.  Mansfield, Hendrickson,
Engh and Blaine on January 10, 2008 that matured on January 10, 2011 and restricted stock granted to Ms. Walker
and Mr. Hendrickson on April 19, 2006 that matured on April 19, 2011.  The value realized on the vesting of stock
awards is based on the fair market value of Valspar’s common stock on the vesting date.

2011 Pension Benefits

Name Plan Name
Number of Years
Credited Service
(#)

Present
Value of
Payments During
Accumulated
Benefit ($)

Last Fiscal Year
($)

W.L.
Mansfield

The Valspar Corporation
Supplemental Executive Retirement

— $7,671,0002 N/A
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Plan for William L. Mansfield
G.E.
HendricksonNone — — —

L.A.
Walker None — — —

R.
Engh None — — —

A.L.
Blaine None — — —

________________

(1)The terms of the Supplemental Executive Retirement Plan (SERP) for Mr. Mansfield are described below under“Potential Payments Upon Termination or Change in Control.”

(2)

This amount reflects the present value of accumulated benefits of Mr. Mansfield’s SERP, which was established in
June 2005.  See “SERP for Former Chief Executive Officer.” The following assumptions were applied to obtain the
present value of accumulated benefit: Lump-Sum Discount Rate – 3.424%; and Retirement Date – October 28, 2011
as well as the provisions found in “Potential Payments Upon Termination or Change in Control – SERP for Former
Chief Executive Officer,” on page 24.  Mr. Mansfield received a final payout of $7,691,800 under the SERP in
December 2011.

Potential Payments Upon Termination or Change in Control

Termination Other Than Upon Change in Control

Upon a termination of employment (other than upon a change in control), the executive officers are entitled to
payments and other benefits under a variety of Valspar plans and programs. We believe these agreements help the
company hire and retain qualified executives. Benefits and payments are maintained if termination is due to
retirement, death or disability, but benefits and payments are limited or forfeited if termination is voluntary or for
cause.

Stock Options

Stock options granted under the 1991 Stock Option Plan and under the 2009 Omnibus Equity Plan have the following
attributes:

1991 Stock Option Plan:
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•
Retirement after age 55 with an executed three-year non-compete agreement — options vest immediately and are
exercisable for the remainder of their term (subject to a three-year limitation for options granted before October
2007).

•Retirement after age 60 — options vest immediately and are exercisable for the remainder of their term (subject to a
three-year limitation for options granted before October 2007).
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•Death and disability — options vest immediately with one year to exercise, not to exceed original option term.

•Termination — only the portion vested is exercisable within 30 days of termination, not to exceed original option term.

•Termination for cause — forfeit of all outstanding grants (to the extent not previously exercised).

2009 Omnibus Equity Plan:

•Retirement after age 55 with an executed three-year non-compete agreement — options vest immediately and are
exercisable for the remainder of their term.

•Death and disability — options vest immediately with one year to exercise, not to exceed original option term.

•Termination — only the portion vested is exercisable within 30 days of termination, not to exceed original option term.

•Termination for cause — forfeit of all outstanding grants (to the extent not previously exercised).

Restricted Stock

Restricted stock grants made under the Key Employee Annual Bonus Plan, the 2001 Stock Incentive Plan, and under
the 2009 Omnibus Equity Plan, have the following attributes:

Key Employee Annual Bonus Plan:

•Retirement after age 55 with an executed three-year non-compete agreement — outstanding restricted stock grants vest
immediately.

•Retirement after age 60 — outstanding restricted stock grants vest immediately.

•Death and disability — outstanding restricted stock grants vest immediately.

•Termination — forfeit of all outstanding restricted stock grants.

•Termination for cause — forfeit of all outstanding restricted stock grants.

2001 Stock Incentive Plan:
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•Retirement — forfeit if prior to lapse of restrictions.

•Death and Disability — outstanding restricted stock grants vest immediately.

•Termination — forfeit of all outstanding restricted stock grants.

•Termination for cause — forfeit of all outstanding restricted stock grants.

2009 Omnibus Equity Plan (effective with fiscal year 2010):

•Retirement after age 55 with an executed three-year non-compete agreement — outstanding restricted stock grants vest
immediately.

•Death and Disability — outstanding restricted stock grants vest immediately.

•Termination — forfeit of all outstanding restricted stock grants.

•Termination for cause — forfeit of all outstanding restricted stock grants.

Restricted Stock Units

Restricted stock unit grants made under the 2009 Omnibus Equity Plan have the following attributes:

2009 Omnibus Equity Plan (annual grants of RSUs to executives effective with fiscal year 2011 and paid after the end
of the fiscal year; therefore, no RSUs were outstanding at October 28, 2011 other than a special grant to the CEO on
June 1, 2011):

•Retirement after age 55 with an executed three-year non-compete agreement — outstanding restricted stock unit grants
vest immediately with the exception of the special grant to the CEO on June 1, 2011.

•Death and Disability — outstanding restricted stock unit grants vest immediately.

•Termination — forfeit of all outstanding restricted stock unit grants.

•Termination for cause — forfeit of all outstanding restricted stock unit grants.
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Officer Retiree Medical Program

•Retirement after age 55 — the officer is entitled to receive retiree medical if he or she has served three consecutive
years as an officer and is not in competition with Valspar at any time after termination of employment.

•Included dependents — the spouse and any eligible dependents of the retiree who, immediately prior to the retiree’s
termination of employment, are covered under the retiree medical plan are eligible for coverage.

•
Coverage — the eligible persons are covered from the date of termination, at the same coverage available to an active
employee for the retiree’s and spouse’s life.  Eligible dependents are covered until the dependent ceases to be eligible
under the plan.  The coverage becomes secondary to Medicare coverage.

•
Premiums — the company charges the retiree (or his or her spouse) for the full cost of the coverage premiums, but the
company reimburses the retiree for that portion of the coverage premiums that the company would have paid if the
retiree were an active employee, and also provides a gross-up payment for taxes that relate to the medical benefit.

SERP for Former Chief Executive Officer

•

Effective June 22, 2005, Valspar established an unfunded supplemental executive retirement plan (the “SERP”) for
William L. Mansfield, then Valspar’s President and Chief Executive Officer.  The SERP was amended and restated
effective December 31, 2008, to comply with Section 409A of the Internal Revenue Code and changes to Minnesota
income tax laws.

•
The SERP was designed to provide additional benefits upon retirement of Mr. Mansfield at or after age 60, tied to a
fixed percentage of his average base salary and annual cash incentive bonus over the five highest compensation
years out of the most recent ten-year period of employment prior to termination.

•

Mr. Mansfield was entitled to receive the benefits under the SERP for termination due to death, disability, change in
control of Valspar, normal retirement at or after age 60 or involuntary termination by Valspar other than for cause. 
On June 1, 2011, Mr. Mansfield resigned as an officer of the Corporation, thereby initiating the “separation of service”
date as defined in the SERP.

•Valspar’s obligation to pay the SERP benefit was unfunded and unsecured.

•

The SERP benefit consists 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 percentages of the average of Mr.
Mansfield’s highest five years of compensation over the ten years prior to termination, with such percentages
described below.  Mr. Mansfield received a lump sum cash payment of $7,691,800 in December 2011.

•Determination of SERP Benefit:

oThe payment is equal to the “target pension” (described below), less an offset for benefits received under TheValspar Savings and Retirement Plan and the Lost ERISA plan.
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oThe target pension level is determined 90 days prior to the payment of the SERP benefit, and the benefit offset isdetermined on the date of separation, death or disability.

•Target Pension:

Age at Separation
of Service*

Percentage of Average
Monthly Compensation

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

________________

* Mr. Mansfield is currently 63 years old.
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Severance Policy for Officers

The Compensation Committee has approved a severance policy for officers, providing for certain severance benefits
in the event of termination without cause, but only if the officer signs a three-year non-compete agreement:

•One year’s base pay

•Immediate vesting of all stock options

•Retiree medical benefits if the officer has reached age 55

Hypothetical Termination Payments

The following tables provides information on the potential payments that would have been payable to each of the
named executives (other than Mr. Mansfield) under existing contracts, agreements, plans or arrangements, for various
scenarios involving termination of employment (other than a change in control) if the triggering events for the
payments had each occurred on October 28, 2011. The tables use the closing price of our common stock of $35.83 as
of October 28, 2011. These benefits are in addition to benefits available prior to the occurrence of any termination of
employment to all salaried employees, such as distributions under The Valspar Savings and Retirement Plan and
equity awards that are currently vested.

G.E. Hendrickson Voluntary
Termination

Early
Retirement
Age 55
w/non-compete

Normal
Retirement
Age 60

Involuntary
not for
Cause
Termination

Involuntary
for
Cause
Termination

Death Disability

Cash Severance 0 0 0 $800,000 0 0 0
Cash Bonus $779,473 $779,473 $779,473 779,473 0 $779,473 $779,473
Unvested Stock Options 0 1,374,475 2,360,725 1,374,475 0 2,360,725 2,360,725
Unvested Restricted Stock 0 2,349,552 2,349,552 5,015,483 0 5,015,483 5,015,483
Unvested RSU 0 0 3,773,293 3,773,293 0 3,773,293 3,773,293
Retiree Medical 0 326,000 326,000 326,000 0 296,000 296,000
Perquisites 0 0 0 0 0 0 0
TOTALS $779,473 $4,829,500 $9,589,043 $12,068,724 0 $12,224,974 $12,224,974

L.A. Walker Voluntary
Termination

Early
Retirement
Age 55
w/non-compete

Normal
Retirement
Age 60

Involuntary
not for
Cause
Termination

Involuntary
for
Cause
Termination

Death Disability
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Cash Severance 0 0 0 $461,000 0 0 0
Cash Bonus $330,318 $ 330,318 $330,318 330,318 0 $330,318 $330,318
Unvested Stock Options 0 529,827 1,187,327 529,827 0 1,187,327 1,187,327
Unvested Restricted Stock 0 1,329,866 1,329,866 0 0 1,329,866 1,329,866
Retiree Medical 0 0 0 0 0 0 0
Perquisites 0 0 0 0 0 0 0
TOTALS $330,318 $ 2,190,011 $2,847,511 $1,321,145 0 $2,847,511 $2,847,511

R. Engh Voluntary
Termination

Early
Retirement
Age 55
w/non-compete

Normal
Retirement
Age 60

Involuntary
not for
Cause
Termination

Involuntary
for
Cause
Termination

Death Disability

Cash Severance 0 0 0 $442,000 0 0 0
Cash Bonus $330,058 $ 330,058 $330,058 330,058 0 $330,058 $330,058
Unvested Stock Options 0 452,084 452,084 452,084 0 452,084 452,084
Unvested Restricted Stock 0 1,212,846 1,212,846 0 0 1,212,846 1,212,846
Retiree Medical 0 249,000 249,000 249,000 0 189,000 189,000
Perquisites 0 0 0 0 0 0 0
TOTALS $330,058 $ 2,243,988 $2,243,988 $1,473,142 0 $2,183,988 $2,183,988

A.L. Blaine Voluntary
Termination

Early
Retirement
Age 55
w/non-compete

Normal
Retirement
Age 60

Involuntary
not for
Cause
Termination

Involuntary
for
Cause
Termination

Death Disability

Cash Severance 0 0 0 $ 333,000 0 0 0
Cash Bonus $ 220,530 $ 220,530 $220,530 220,530 0 $220,530 $220,530
Unvested Stock Options 0 310,979 310,979 310,979 0 310,979 310,979
Unvested Restricted Stock 0 833,943 833,943 0 0 833,943 833,943
Retiree Medical 0 0 0 0 0 0 0
Perquisites 0 0 0 0 0 0 0
TOTALS $220,530 $ 1,365,452 $1,365,452 $ 864,509 0 $1,365,452 $1,365,452
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Retirement of Former Chief Executive Officer

William L. Mansfield retired as the Corporation’s Chief Executive Officer on June 1, 2011 and as an employee on
October 31, 2011 but continues as Valspar’s non-executive Chairman of the Board. On April 13, 2011, the Corporation
entered into a Transition Agreement and Release (“Agreement”) with Mr. Mansfield that provides for various payments
and other considerations in respect of Mr. Mansfield’s retirement. In connection with the Agreement, Mr. Mansfield
has agreed not to compete with the Corporation or solicit any of the Corporation’s employees for three years following
his resignation as a director of Valspar, to maintain the confidentiality of information of the Corporation to which he
had access during his employment and to provide a release of employment and other claims in favor of the
Corporation.

Mr. Mansfield received a cash bonus of $1,167,550 in December 2011 related to fiscal 2011 performance. He also
received a $953,100 cash payment in lieu of a restricted stock grant and a $953,100 cash payment in lieu of a
restricted stock unit award earned under the Key Employee Annual Bonus Plan for fiscal 2011. Effective as of
October 31, 2011, and under the terms of the Corporation’s 1991 Stock Option Plan, 2009 Omnibus Equity Plan and
the Agreement, Mr. Mansfield became 100% vested in all unvested stock option grants, with a fair market value of
$1,358,039 at October 28, 2011, and in all unvested restricted stock awards, with a fair market value of $5,148,986 at
October 28, 2011. Under the Mansfield SERP, Mr. Mansfield elected to receive a lump sum payment of $7,691,800 in
December 2011, which date is more than six months after his resignation as an officer of the Corporation. Mr.
Mansfield’s eligibility for the Corporation’s medical, dental and life insurance terminated on October 31, 2011, but he
is eligible to continue medical coverage after this date for his lifetime and his spouse’s lifetime according to the terms
and conditions of the Corporation’s Officer Retiree Medical Plan, at a net present cost to the Corporation of $113,000.

Termination of Employment and Change in Control Arrangements

Valspar has entered into agreements with the named executives providing for the continued employment of such
executives for a period of up to two years following a change in control of Valspar. During such two-year period,
executives would continue to be employed and compensated commensurate with their positions and compensation
prior to the change in control. The change in control agreements each have a two-year term, subject to an annual
evergreen extension for an additional two years. The Corporation is permitted to terminate the agreement by providing
the executive with written notice of termination at least 60 days prior to the next annual renewal date. The
employment and severance compensation provisions of the agreement do not, however, take effect until a Change in
Control (defined below) has occurred during the term of the agreement.

Under the change in control agreements, an executive becomes entitled to a lump sum payment and the continuation
of certain benefits upon any termination of the executive’s employment with Valspar (or an applicable subsidiary),
after a change in control, for any reason other than: (a) by the executive without good reason; (b) by Valspar as a
result of the disability of the executive or for cause; or (c) as a result of the death of the executive. Severance
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payments required under each agreement include a lump sum amount equal to three times the named executive’s
annual base salary and target annual bonus (plus three years of continued benefits). For this purpose, the “annual base
salary” is defined as the 12 times the highest monthly base salary paid (or payable) to the executive in the one-year
period preceding the month in which a Change in Control Period (as defined below) begins; and the “target annual
bonus” is defined as the targeted annual cash bonus payment for the fiscal year during which a Change in Control
Period begins. The Corporation will also be obligated to provide the executive (and his or her family) with health care
and life insurance benefits at least equal to, and at the same after-tax cost, as those which would have been provided
absent a termination (subject to alteration in the event that such benefits are later increased to peer executives at the
Corporation).

Under the change in control agreements, Valspar will at its sole expense provide a terminated executive with
outplacement services substantially similar to those available to the executive immediately prior to the change in
control. In addition, Valspar will pay all legal fees and expenses that an executive reasonably incurs as a result of any
contest (regardless of the outcome thereof) respecting the validity or enforceability of, or liability under, any provision
of the executive’s change in control 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 the change in control agreement), plus interest.
Finally, Valspar will also pay any excise taxes that the executive may incur as a result of such payments, and any
income and excise taxes on such excise tax payments.

26

Edgar Filing: VALSPAR CORP - Form DEF 14A

58



Definitions

“Change in Control” means any of the following:

•

any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934 (the “Exchange Act”) (a “Person”) becoming the beneficial owner (within the meaning of Rule 13d-3 promulgated
under the Exchange Act) of 20% or more of either (A) the then-outstanding shares of common stock of the
Corporation or (B) the combined voting power of the then-outstanding voting securities of the Corporation entitled
to vote generally in the election of directors provided, however, that (i) any acquisition directly from the
Corporation, (ii) any acquisition by the Corporation and (iii) any acquisition by any employee benefit plan (or
related trust) sponsored or maintained by the Corporation or any affiliated company do not constitute a Change in
Control;

•

individuals who, as of the date of the agreement, constitute the Board of Directors (the “Incumbent Board”), together
with any individuals becoming a director after the date of the agreement whose election, or nomination for election
by the Corporation’s stockholders, was approved by a vote of at least a majority of the directors then comprising the
Incumbent Board, ceasing for any reason to constitute at least a majority of the Board of Directors;

•

subject to certain limited exceptions, any consummation of a reorganization, merger, statutory share exchange or
consolidation or similar transaction involving the Corporation or any of its subsidiaries, a sale or other disposition of
all or substantially all of the assets of the Corporation, or the acquisition of assets or stock of another entity by the
Corporation or any of its subsidiaries (each, a “Business Combination”); or

•approval by our stockholders of a complete liquidation or dissolution of Valspar.

“Change in Control Period” means the period commencing on the date of the agreement and ending on the second
anniversary of that date; provided, however, that, commencing on each anniversary date of a change in control
agreement (such date, the “Renewal Date”), unless previously terminated, the Change in Control Period shall be
automatically extended so as to terminate two years from such Renewal Date, unless, at least 60 days prior to the
Renewal Date, the Corporation shall give notice to the executive that the Change in Control Period shall not be so
extended.

“Good Reason” means:

•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 the
agreement, or any action by the Corporation that results in a diminution in such position, authority, duties or
responsibilities (whether or not occurring solely as a result of the Corporation’s ceasing to be a publicly traded
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entity), excluding for this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and that is
remedied by the Corporation promptly after receipt of notice thereof given by the executive;

•
any failure by the Corporation to comply with any of the compensation-related provisions of the change in control
agreement, other than an isolated, insubstantial and inadvertent failure not occurring in bad faith and that is remedied
by the Corporation promptly after receipt of notice thereof given by the executive;

•

requiring the executive to be based at (i) any office or location other than as determined under the change in control
agreement and that increases the distance or duration of the executive’s commute, (ii) a location other than the
principal executive offices of the Corporation if the executive was employed at such location immediately prior to
any change in control or (iii) any location that increases the distance or duration of the executive’s commute;

•any purported termination by the Corporation of the executive’s employment otherwise than as expressly permittedby the change in control agreement; or

•any other action or inaction that constitutes a material breach by the Corporation of the change in control agreement.

For the above purposes, any good faith determination of Good Reason made by the executive shall be conclusive. The
executive’s mental or physical incapacity following the occurrence of an event constituting Good Reason shall not
affect the executive’s ability to terminate employment for Good Reason, and the executive’s death following delivery of
a notice of termination for Good Reason shall not affect the entitlement of the executive’s estate to severance payments
benefits provided hereunder upon a termination of employment for Good Reason.
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“Cause” means (1) the willful and continued failure of an executive to perform substantially the executive’s duties (other
than any failure resulting from incapacity due to physical or mental illness or following the executive’s delivery of a
notice of termination for Good Reason), after a written demand for substantial performance is delivered to the
executive by the Board of Directors that specifically identifies the manner in which the Board believes that the
executive has not substantially performed the executive’s duties, or (2) the willful engaging by the executive in illegal
conduct or gross misconduct that is materially and demonstrably injurious to the Corporation. For these purposes, no
act, or failure to act, on the part of an executive is 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 Corporation. In this regard, any act, or failure to act, based upon (A) authority given pursuant to a resolution duly
adopted by the Board of Directors (or the board of directors of an applicable subsidiary), or (B) the advice of counsel
for the Corporation 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 Corporation.

In addition to the change in control agreements, Valspar’s equity and non-equity compensation plans also contain
provisions regarding changes in control. Under the equity plans, including the 2009 Omnibus Equity Plan, and under
individual award agreements, any unvested stock options, restricted stock and RSUs vest immediately upon a change
in control of Valspar and stock options are exercisable for the remainder of their term.

Potential Payments Upon Change in Control

The following table provides information on the potential payments that would have been payable to each of the
named executives under existing contracts, agreements, plans or arrangements (with the exception of William L.
Mansfield, former Chief Executive Officer), for a change in control if the change in control and any other triggering
event for the payments had each occurred on October 28, 2011.

Name Cash
Severance1

Stock
Options2

Restricted
Stock3

Restricted
Stock
Units3

Retiree
Medical4

Gross Up
Payment5 TOTAL

G.E.
Hendrickson$5,040,000 $2,360,725 $5,015,483 $3,773,293 $38,000 $3,668,511 $19,896,012

L.A.
Walker 2,351,100 1,187,327 1,329,866 — 14,000 1,039,243 5,921,536

R.
Engh 2,187,900 452,084 1,212,846 — 41,000 — 3,893,830

A.L.
Blaine 1,598,400 310,979 833,943 — 22,000 671,936 3,437,258

________________

(1)Cash severance includes three times the base salary and target bonus amounts in effect as of October 28, 2011.
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(2)Represents acceleration of unvested stock options with the value being the difference between the aggregatemarket price at fiscal year-end of $35.83 and the aggregate exercise price.

(3)Represents the aggregate fair market value of the restricted stock and restricted stock units for which vesting wouldbe accelerated as of the date of the change in control.

(4)
Represents 36 months of coverage to the executive, at active employee rates, for health insurance, life insurance,
dental insurance and disability insurance benefits, less the value of benefits broadly available to non-executives
upon a change in control.

(5)This amount reflects the amount equal to the excise tax and taxes thereon charged, if any, to the named executivesas a result of any change in control payments under Section 280G of the Internal Revenue Code.

Director Compensation

Fees Payable in Cash or Stock.   In fiscal 2011, non-employee directors received an annual cash retainer of $82,500,
except that the Chairs of the Audit and Compensation Committees received an annual cash retainer of $97,500 and the
Lead Director, Mr. Curler, received an annual cash retainer of $117,500. At a director’s option, the annual retainer may
be paid in cash or by Valspar purchasing shares of its common stock in the open market quarterly on behalf of the
director. Any costs of such purchases are paid by Valspar. No meeting fees are paid to directors.

Non-employee directors appointed to any subcommittee of the standing committees of the Board of Directors receive
an additional cash retainer of $5,000.

Mr. Mansfield, as the non-executive Chairman of the Board, will receive a cash retainer of $950,000 for fiscal 2012.

Annual Stock Award.   Each non-employee director is granted a stock award every year under the 2009 Omnibus
Equity Plan. For grants in respect of service in fiscal year 2011, each non-employee director serving as a member of
the Board of Directors on the date of the October Board meeting was granted on the date of such meeting a stock
award with a value equal to $82,500. The non-employee directors received a stock award on October 5, 2011: Mr.
Bode, 2,551 shares; Mr. Cook, 2,551 shares; Mr. Curler, 2,551 shares; Mr. Friendly, 2,551 shares; Ms. Haugarth,
2,551 shares; Dr. Jemison, 2,551 shares; Mr. Newlin, 2,551 shares; and Mr. Palen, 2,551 shares.
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New Director Restricted Stock Award. New non-employee directors of Valspar receive a stock award, intended to
attract new directors of high caliber and qualifications and recognize their immediate contributions to Valspar. The
stock award is equal to his or her current annual retainer. The stock award is restricted for five years, and the director
must be serving as a member of the Board on the date the restrictions lapse to receive the award. In December 2011, a
stock award was made to Mr. Allen under the 2009 Omnibus Equity Plan upon joining the Board on December 7,
2011. The stock award was for 2,266 shares with the number of shares determined by dividing $82,500 by the closing
price of Valspar stock on date of grant.

Board Retirement. Option grants in October 2007, and subsequent grants, are exercisable for their full remaining term
following a non-employee director’s retirement. Options granted prior to October 2007 are exercisable for a period of
three years after the date the non-employee director retires, not to exceed the grant’s original expiration date. Annual
stock awards for a director who retires from the Board during the year will be prorated to reflect the partial year, and
awarded at the same time as other director awards.

Reimbursement of Out-of-Pocket Expense. Directors are entitled to reimbursement for reasonable out-of-pocket
expenses incurred in connection with travel to and from meetings of the Board of Directors or its committees and for
related activities, including director education courses.

2011 Director Compensation

The table below summarizes the compensation paid to non-employee directors during 2011.

Name
Fees Earned or
Paid in Cash or Stock
($)1

Stock
Awards
($)2

Total
$

J.S. Bode — Audit Chair $ 97,500 $82,500 $180,000
W.M. Cook 82,500 82,500 165,000
J.H. Curler — Governance Chair / Lead Director 117,500 82,500 200,000
I.R. Friendly 82,500 82,500 165,000
J.S. Haugarth 82,500 82,500 165,000
M.C. Jemison 82,500 82,500 165,000
S.D. Newlin 82,500 82,500 165,000
G.R. Palen — Compensation Chair 97,500 82,500 180,000

________________
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(1)

Annual retainer of $82,500.  Chairs of the Audit and Compensation Committees receive an annual retainer of
$97,500.  For his services as Lead Director in fiscal 2011, Mr. Curler received a retainer of $35,000, in addition to
the annual director retainer of $82,500.  Directors may elect to receive all or a portion of their annual director
retainers in Valspar common stock or cash.  The cash retainer is paid quarterly and shares are purchased quarterly
on the open market, with commission paid by Valspar.

The following table presents information for those directors who elected to receive their annual retainer in Valspar
common stock.

Purchase Date: March 9, 2011 June 8, 2011 September 7,  2011 December 7,  2011
Purchase Price: $38.58 $36.08 $31.56 $36.16

Number of Shares
W.M. Cook 536 568 681 571
J.H. Curler 763 808 969 813
I.R. Friendly 536 568 681 571
S.D. Newlin 536 568 681 —
G.R. Palen 633 671 804 —

(2)

The fair value of the stock award granted to each director in fiscal 2011 on the date of grant was $82,500. Stock
awards received on October 5, 2011: Mr. Bode, 2,551 shares; Mr. Cook, 2,551 shares; Mr. Curler, 2,551 shares;
Mr. Friendly, 2,551 shares; Ms. Haugarth, 2,551 shares; Dr. Jemison, 2,551 shares; Mr. Newlin, 2,551 shares; and
Mr. Palen, 2,551 shares.

OUTSTANDING SHARES AND VOTING RIGHTS

Stockholders of record on December 27, 2011 will be entitled to receive notice of and vote at the meeting. As of the
record date, there were outstanding and entitled to be voted at the meeting 93,234,818 shares of common stock, each
share being entitled to one vote.

29

Edgar Filing: VALSPAR CORP - Form DEF 14A

64



Share Ownership of Certain Beneficial Owners

The following information concerning ownership of common stock of the Corporation is furnished as of the record
date, unless otherwise indicated, with respect to all persons known by the Corporation to be the owner, of record or
beneficially, of more than five percent of the outstanding common stock of the Corporation. Unless otherwise
indicated, the stockholders listed in the table below have sole voting and investment power with respect to the shares
indicated.

Name and Address
of Beneficial Owner

Shares
Beneficially Owned

Percent
of Class

C. Angus Wurtele 5,688,9961 6.1%
4900 IDS Center
80 South 8th Street
Minneapolis, MN 55402

Iridian Asset Management LLC 5,145,3102 5.5%
276 Post Road West
Westport, CT 06880

________________

(1)Shares reported on Schedule 13G as of February 11, 2011.  Includes 38,400 shares owned by Mr. Wurtele’s wife.

(2)Shares reported on Schedule 13G as of January 25, 2011.  Iridian Asset Management LLC, reports shared votingand dispositive power over 5,145,310 shares.

Share Ownership of Management

The following table lists, as of December 27, 2011, the beneficial ownership of common stock for all directors, each
of the named executives and all directors and executive officers as a group. Except as otherwise indicated, no director
or executive officer individually owns as much as 1% of the total outstanding shares of common stock.

Name Shares1 Name Shares1
Anthony L. Blaine 164,6203 Gary E. Hendrickson 673,369 3,6

John S. Bode 68,767 2 Mae C. Jemison 13,546 2

William M. Cook 9,394 2 William L. Mansfield 1,578,857 3,7

Jeffrey H. Curler 131,7462 Stephen D. Newlin 50,112 2

Rolf Engh 622,7673,5 Gregory R. Palen 149,630 2,4

Ian R. Friendly 29,088 2 Lori A. Walker 350,731 3

Janel S. Haugarth 52,285 2

Edgar Filing: VALSPAR CORP - Form DEF 14A

65



    All directors and executive officers as a group 3,894,9122,3,4,5,6,7,8
________________

(1)Except as otherwise indicated, each person possesses sole voting and investment power with respect to sharesshown as beneficially owned.

(2)

Includes shares which may be acquired within 60 days by exercise of outstanding options under the Corporation’s
Stock Option Plan for Non-Employee Directors, as follows: Mr. Bode, 56,100 shares; Mr. Cook, 0 shares; Mr.
Curler, 79,400 shares; Mr. Friendly, 17,750 shares; Ms. Haugarth, 35,200 shares; Dr. Jemison, 0 shares; Mr.
Newlin, 35,200 shares; and Mr. Palen, 83,700 shares.

(3)

Includes shares indirectly owned as of October 28, 2011 through The Valspar Savings and Retirement Plan, and
over which each participant has sole voting power, as follows: Mr. Mansfield, 1,415 shares; Mr. Hendrickson,
11,111 shares; Ms. Walker, 7,403 shares; Mr. Engh, 50,819 shares; Mr. Blaine, 7,000 shares; and executive
officers as a group, 77,748 shares.  Also includes the following numbers of shares which may be acquired within
60 days by exercise of outstanding options under the Corporation’s stock option plans, as follows: Mr. Mansfield,
1,368,500 shares; Mr. Hendrickson, 465,532 shares; Ms. Walker, 268,433 shares; Mr. Engh, 231,834 shares; Mr.
Blaine, 130,167 shares; and executive officers as a group, 2,464,466 shares.

(4)Includes 240 shares owned by Mr. Palen’s wife.

(5)Includes shares which are pledged as security, as follows: Mr. Engh – 294,264 shares.

(6)Includes 14,620 shares and 12,920 shares held in trusts.

(7)Includes 63,118 shares held in an IRA.

(8)Percentage of the outstanding shares of common stock beneficially owned by these persons are as follows: Mr.Mansfield, 1.7%; all directors and executive officers as a group, 4.2%.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), requires the Corporation’s directors,
executive officers and beneficial owners of more than 10% of the common stock of the Corporation to file with the
SEC certain reports regarding their ownership of common stock or any changes in such ownership. Officers, directors
and greater than 10% stockholders are required by SEC regulations to furnish the Corporation with copies of all
Section 16(a) forms that they file.

Based solely on its review of the copies of such reports received by it, and/or written representations from certain
reporting persons that no Form 5’s were required for such persons, the Corporation believes that, during the year ended
October 28, 2011, the reporting persons have complied with all filing requirements of Section 16(a) of the 1934 Act.
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PROPOSAL 2

Advisory Vote on Executive Compensation (“Say-on-Pay” vote)

Background

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) was signed into law on July
21, 2010. The Dodd-Frank Act requires U.S. public corporations to propose an advisory (non-binding) vote on
executive compensation. The Board of Directors is committed to excellence in governance and is aware of the
significant interest in executive compensation matters by investors and the general public.

The Corporation has designed its executive compensation program to attract, motivate, reward and retain the senior
management talent required to achieve our corporate objectives and to increase long-term stockholder value. We
believe that our compensation policies and practices are centered on a pay-for-performance philosophy and are
strongly aligned with the long-term interests of our stockholders. See “Executive and Director Compensation –
Compensation Discussion and Analysis,” beginning on page 10 for additional information on our executive
compensation programs.

Proposal

The Corporation is presenting this proposal, which gives you as a stockholder the opportunity to express your view on
our executive compensation by voting for or against the following resolution:

“RESOLVED, that the stockholders approve, on an advisory basis, the compensation of The Valspar Corporation’s
named executive officers, as disclosed in the Compensation Discussion and Analysis, the compensation tables and the
related disclosures contained in the Corporation’s 2012 Proxy Statement.”

Position of Board of Directors
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS APPROVE
THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS BY VOTING “FOR” THE ABOVE
RESOLUTION AND THIS PROPOSAL.

As discussed in the Compensation Discussion and Analysis contained in this proxy statement, the Compensation
Committee of the Board of Directors believes that the executive compensation for fiscal 2011 is reasonable and
appropriate, is justified by the performance of the Corporation and is the result of a carefully considered approach.

In deciding how to vote on this proposal, the Board urges you to consider the following factors, many of which are
more fully discussed in the Compensation Discussion and Analysis beginning on page 10:

•The Corporation has performed well against its peers by relevant industry measures.

•Our Compensation Committee has designed the compensation packages for our named executives to depend on theachievement of objective performance goals that the Committee believes drive long-term shareholder value.

•As disclosed under Compensation Risk Analysis on page 9, our pay practices do not encourage management to takeexcessive risk.

•We recognize the need to fairly compensate and retain a senior management team that has produced excellent
operating results over the past several years.

Effect of Vote

Because your vote is advisory, it will not be binding upon the Corporation, the Compensation Committee or the Board
of Directors. However, we value stockholders’ opinions, and we will consider the outcome of the Say-on-Pay vote
when determining future executive compensation arrangements. Last year, more than 89% of the votes cast in the
Corporation’s Say-on-Pay vote were cast in favor of approving the Corporation’s compensation for its named executive
officers.
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PROPOSAL 3

Appointment of Auditors

The Board of Directors has appointed Ernst & Young LLP to examine the Corporation’s consolidated financial
statements for the fiscal year ending October 26, 2012. Ernst & Young LLP acted as the Corporation’s auditors for the
fiscal year ended October 28, 2011. A representative of Ernst & Young LLP is expected to be present at the 2012
annual meeting and will be given an opportunity to make a statement if so desired and to respond to appropriate
questions.

Auditor Fee Information

Audit Fees

Fees for audit services totaled $2,822,254 in 2011 and $2,741,026 in 2010, which includes fees associated with the
annual financial statement audit, audit of internal controls over financial reporting, foreign statutory audits, the
reviews of the Corporation’s quarterly reports on Form 10-Q and registration statements filed with the SEC.

Audit-Related Fees

Fees for audit-related services totaled $16,793 in 2011 and $85,530 in 2010. Audit-related services principally include
accounting and reporting assistance, internal control and process reviews, as well as other audits required by contract
or regulation.

Tax Fees

Fees for tax services, including tax compliance, tax advice and tax planning totaled $290,524 in 2011 and $200,077 in
2010.

All Other Fees

The Corporation did not incur fees except as indicated in the above categories.

Pre-Approval of Services by Independent Auditors
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As permitted under applicable law, the Audit Committee may pre-approve from time to time certain types of services,
including tax services, to be provided by the Independent Auditors. As provided in the Charter of the Audit
Committee, and in order to maintain control and oversight over the services provided by the Independent Auditors, it
is the policy of the Audit Committee to pre-approve all audit and non-audit services to be provided by the Independent
Auditors and not to engage the Independent Auditors to provide any non-audit services prohibited by law or
regulation. For administrative convenience, the Audit Committee may delegate pre-approval authority to the Audit
Committee Chair, but any decision by the Committee Chair on pre-approval must be presented to the full Audit
Committee at its next scheduled meeting.

AUDIT COMMITTEE REPORT

The primary purpose of the Audit Committee is to assist the Board of Directors in fulfilling its oversight
responsibilities relating to accounting, reporting practices and the quality and integrity of the financial reports and
other publicly disseminated financial information of the Corporation. In this context, the Audit Committee has met
with management (including the Chief Executive Officer, Chief Financial Officer, General Counsel, Controller and
Director of Internal Audit) and Ernst & Young LLP, the Corporation’s independent registered public accounting firm
(“Independent Auditors”).

The Audit Committee held meetings with the Corporation’s internal auditors and Independent Auditors, both in the
presence of management and privately, to discuss the overall scope and plans for their respective audits, the results of
their examinations, the evaluations of the Corporation’s internal controls, the overall quality of the Corporation’s
financial reports, the reasonableness of significant judgments and the clarity of disclosures in the financial statements.

The Audit Committee has reviewed and discussed the audited consolidated financial statements with management and
the Independent Auditors. The Audit Committee also discussed with the Independent Auditors the matters required by
Statement on Auditing Standards No. 61 (The Auditor’s Communication With Those Charged with Governance), other
standards of the Public Company Accounting Oversight Board (United States), rules of the SEC and other applicable
regulations.
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With respect to independence, the Audit Committee has received the written disclosures from the Independent
Auditors required under Rule 3526 of the Public Company Accounting Oversight Board (Communications with Audit
Committees Concerning Independence) and has discussed with the Independent Auditors their independence.

Based upon the reviews and discussions referred to above, the Audit Committee recommended to the Board of
Directors, and the Board has approved, (i) the selection of the Independent Auditors for the 2012 fiscal year and (ii)
that the audited financial statements be included in the Corporation’s Annual Report on Form 10-K for the year ended
October 28, 2011 for filing with the SEC.

SUBMITTED BY THE AUDIT
COMMITTEE
OF THE CORPORATION’S BOARD
OF DIRECTORS

John S. Bode, Chair Janel S. Haugarth
Ian R. Friendly        Mae C. Jemison  

ADDITIONAL INFORMATION

Other Business

Management is not aware of any matters to be presented for action at the meeting, except matters discussed in the
Proxy Statement. If any other matters properly come before the meeting, it is intended that the shares represented by
proxies will be voted in accordance with the judgment of the persons voting the proxies.

2013 Stockholder Proposals

If you would like to submit a proposal for us to include in the proxy statement for our 2013 annual meeting, you must
comply with Rule 14a-8 under the Securities Exchange Act of 1934 and the advance notice provisions of our Bylaws.
You must also make sure that we receive your proposal at our executive offices (sent c/o Corporate Secretary) by
September 15, 2012. Any stockholder proposal included in our proxy statement will also be included on our form of
proxy so that stockholders can indicate how they wish to vote their shares on the proposal.
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If you would like to recommend a person for consideration as a nominee for election as a director at our 2013 annual
meeting, you must comply with the advance notice provisions of our Bylaws. These provisions require that we receive
your nomination at our executive offices (sent c/o Corporate Secretary) no earlier than September 15, 2012, and no
later than October 15, 2012. Additional information regarding the consideration of stockholder recommendations for
nominees to the Board can be found in this Proxy Statement under the heading “Corporate Governance – Director
Nomination Process” beginning on page 7.

If you would like to present a proposal at our 2013 annual meeting without including it in our proxy statement, you
must comply with the advance notice provisions of our Bylaws. These provisions require that we receive your
proposal at our executive offices (sent c/o Corporate Secretary) no earlier than September 15, 2012, and no later than
October 15, 2012.

If the presiding officer at the 2013 annual meeting of stockholders determines that a stockholder proposal or
stockholder director nomination was not submitted in compliance with the advance notice provisions of our Bylaws,
the proposal or nomination will be ruled out of order and not acted upon.

The above information is only a summary of some of the requirements of the advance notice provisions of our
Bylaws. If you would like to receive a copy of the provisions of our Bylaws setting forth all of these requirements,
you should write to our executive offices, c/o Corporate Secretary.

Ability of Stockholders and Other Interested Parties to Communicate with the Corporation’s Board of
Directors

The Corporation’s Board of Directors has established several means for stockholders and other interested parties to
communicate with the Corporation’s Board of Directors. Concerns regarding the Corporation’s financial statements,
accounting practices or internal controls should be submitted in writing to the Chairman of the Audit Committee in
care of the Corporate Secretary at the Corporation’s headquarters address. If the concern relates to the Corporation’s
governance practices, business ethics or corporate conduct, the concern should be submitted in writing to the
Chairman of the Nominating and Governance Committee in care of the Corporate Secretary at the Corporation’s
headquarters address. Concerns regarding the Corporation’s executive
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compensation should be submitted in writing to the Chairman of the Compensation Committee in care of the
Corporate Secretary at the Corporation’s headquarters address. If a stockholder or other interested parties are unsure as
to which category the concern relates, the concern may be communicated to any one of the independent directors in
care of the Corporate Secretary at the Corporation’s headquarters address. All communications will be sent to the
applicable director(s).

The Corporation schedules its Annual Meeting of Stockholders concurrent with a regularly scheduled Board of
Directors Meeting and expects its directors to attend the Corporation’s Annual Meeting of Stockholders. All directors
attended last year’s Annual Meeting of Stockholders.

By Order of the Board of Directors,

ROLF ENGH,
Secretary

Minneapolis, Minnesota
January 13, 2012

PLEASE SIGN, DATE AND RETURN YOUR PROXY IN THE ENCLOSED ENVELOPE
OR
VOTE VIA THE INTERNET OR TELEPHONE
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet or telephone voting.
Both are available 24 hours a day, 7 days a week.

Internet and telephone voting is available through 11:59 PM Eastern Time on February 15, 2012.

THE VALSPAR
CORPORATION

INTERNET

http://www.proxyvoting.com/val

Use the Internet to vote your proxy. Have your proxy card in hand when you access
the web site.
OR
TELEPHONE

1-866-540-5760

Use any touch-tone telephone to vote your proxy. Have your proxy card in hand
when you call.

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card.

To vote by mail, mark, sign and date your proxy card and return it in the enclosed postage-paid envelope.

Your Internet or telephone vote authorizes the named proxies to vote your shares in the same manner as if
you marked, signed and returned your proxy card.

13618

▼ FOLD AND DETACH HERE ▼

This proxy when properly executed will be voted in the manner directed herein by
the undersigned stockholder. If no direction is made, this proxy will be voted FOR
items 1, 2 and 3.

Please mark your votes as
indicated in this example ☒

Edgar Filing: VALSPAR CORP - Form DEF 14A

75



(1) 
To elect three directors (Class II) for a
term of three years:
Nominees:

FOR
ALL

WITHOLD
FOR ALL *EXCEPTIONS FORAGAINSTABSTAIN

01  Jack J. Allen
02  John S. Bode
03  Jeffrey H. Curler

☐ ☐ ☐ (2)To cast an advisory vote on the Corporation’sexecutive compensation (“Say-on-Pay” vote): ☐ ☐ ☐

FORAGAINSTABSTAIN

(INSTRUCTIONS:To withhold authority to vote for any individual
nominee,mark the “Exceptions”box above and write that nominee’s name in the
space provided below.)

(3)
To ratify the appointment of Ernst & Young
LLP as the independent registered public
accounting firm of the Corporation:

☐ ☐ ☐

*Exceptions

The undersigned
authorizes the
Proxies to vote in
their discretion upon
such other business
as may properly
come before the
meeting.

Mark Here for
Address Change
or Comments
SEE REVERSE

☐

NOTE: Please sign as name appears hereon. Joint owners should each sign. When signing as attorney,
executor, administrator, trustee or guardian, please give full title as such.

Signature Signature Date
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LOCATION OF
THE VALSPAR CORPORATION
ANNUAL MEETING OF STOCKHOLDERS

Thursday, February 16, 2012

11:00 A.M.

MEETING ADDRESS:     
GUTHRIE THEATER
818 SOUTH 2nd STREET
MINNEAPOLIS, MINNESOTA 55415

PARKING RAMP:
RIVERFRONT RAMP
212 9th AVENUE SOUTH
MINNEAPOLIS, MINNESOTA 55415
(ACROSS THE STREET FROM THE GUTHRIE
THEATER ON SOUTH 2nd STREET)

Choose MLinkSM for fast, easy and secure 24/7 online access to your future proxy materials, investment plan
statements, tax documents and more. Simply log on to Investor ServiceDirect® at
www.bnymellon.com/shareowner/equityaccess where step-by-step instructions will prompt you through enrollment.

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of
Stockholders. The Proxy Statement and the 2011 Annual Report to Stockholders are available at:
http://bnymellon.mobular.net/bnymellon/val

▼ FOLD AND DETACH HERE ▼

THE VALSPAR CORPORATION

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
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The undersigned hereby appoints JEFFREY H. CURLER and WILLIAM L. MANSFIELD, and each of them, as
proxies with full power of substitution, to vote on behalf of the undersigned the same number of shares which the
undersigned is then entitled to vote, at the Annual Meeting of the Stockholders of The Valspar Corporation to be held
on Thursday, February 16, 2012, at 11:00 A.M., at the Guthrie Theater, 818 South 2nd Street, Minneapolis, Minnesota
55415, and at any adjournments thereof, on any matter properly coming before the meeting, and specifically the
following:

Address Change/Comments
(Mark the corresponding box on the reverse side)

BNY MELLON SHAREOWNER SERVICES

P.O. BOX 3550

SOUTH HACKENSACK, NJ 07606-9250

13618

(Continued and to be marked, dated and signed, on the other side)
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