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Agreement Regarding Payment 

Of Deferred Compensation

THIS AGREEMENT is made as of the date and year written below between and among The Lynde and Harry Bradley Foundation, Inc. (the “Foundation”), a Wisconsin corporation, the Trustee of the I. Andrew and Isobel Rader Revocable Trust under Agreement dated December 20, 1989 (the “Trust”), and Isobel Rader (“Mrs. Rader”) of San Diego, California.


WHEREAS, I. Andrew Rader (“Mr. Rader) and the Foundation entered into that certain 1997 Amended and Restated Deferred Compensation Agreement made as of November 18, 1997, to be effective as of January 1, 1988 (the “Deferred Compensation Agreement”), which amended an earlier deferred compensation agreement dated August 1, 1990 and amended August 1, 1991; and


WHEREAS, pursuant to the Deferred Compensation Agreement, Mr. Rader agreed to continue and did continue as Director and Chairman of the Foundation on an annual retainer basis; and


WHEREAS, pursuant to the Deferred Compensation Agreement, deferred compensation under the earlier deferred compensation agreement accrued to Mr. Rader through December 31, 1997 with respect to service on and prior to that date was frozen with no further deferrals to be credited to his account other than as provided in the Deferred Compensation Agreement; and


WHEREAS, the Deferred Compensation Agreement provided that (a) the frozen deferred compensation account would continue to accrue with credits on any unpaid balance based on the prevailing rate for five year U.S. Treasury Notes to be adjusted quarterly on the quarterly date provided in the earlier deferred compensation agreement; (b) the accrued account would be paid to Mr. Rader in five equal approximately annual installments payable quarterly per year commencing on January 1 following his retirement; and, in the event of Mr. Rader’s death prior to payment or completion of payment of such deferred compensation, the remaining unpaid amounts would be paid to his designated beneficiary or beneficiaries in the same amount and for the same period as would otherwise have been paid to Mr. Rader; and 


WHEREAS, by letter dated October 10, 2002, Mr. Rader requested that all future deferred compensation payments be directed to the Trust (thereby revoking a designation dated November 20, 1997 designating Mrs. Rader as the beneficiary so long as she survives completion of payment, and thereafter to the Trust); and


WHEREAS, Mr. Rader resigned as Chairman and a Director of the Foundation and thereafter died prior to completion of payment; and


WHEREAS, the parties hereto wish to terminate and settle the Foundation’s obligation to make further payments under the Deferred Compensation Agreement by agreeing that the Foundation will pay to the Trust the accumulated deferred compensation account as of October 1, 2003.


NOW THEREFORE, the parties hereto agree as follows:


1
The Foundation will pay to the Trust on November 1, 2003 by wire transfer of good funds or other form of payment acceptable to the Foundation and the Trust the amount of Four Hundred Thousand One Hundred Three and 83/100 U.S. Dollars ($400,103.83).


2.
The aforesaid payment referenced in the immediately preceding paragraph 1 shall constitute a full and complete satisfaction of any and all amounts payable under the Deferred Compensation Agreement to the Trust and/or Mrs. Rader and the Trust and Mrs. Rader each release the Foundation from any other obligation for payment pursuant to the Deferred Compensation Agreement which upon receipt of the aforesaid payment referenced in the immediately preceding paragraph 1 shall be deemed to be terminated in all respects.


3.
This Agreement constitutes the full and complete understanding of the parties regarding deferred or other compensation benefits of any kind payable to Mr. Rader and shall be modified only by written agreement of all parties hereto.

4.
This Agreement shall be governed by and construed in accordance with the laws of the State of Wisconsin.  If any provisions of this Agreement shall be found invalid in any respect, the validity of the remaining provisions shall not be impaired in any way.

5.
If any action or other proceeding is brought for the enforcement of this Agreement, the prevailing party shall be entitled to recover reasonable attorney’s fees and other expenses incurred in connection with such action or proceedings.

6.
This Agreement shall be binding upon and inure to the benefit of the parties, their respective successors, heirs, devisees, executors, affiliates, representatives, assigns, officers, directors, agents and employees, wherever the context requires or permits.


7.
Each party signing below represents to the others that he or she is fully authorized to act in the capacity designated below their respective signatures and that no other signatures are necessary to bind the respective indicated party.


IN WITNESS WHEREOF, the parties hereto have set their hands and respective seals as of October _____, 2003.

THE LYNDE AND HARRY BRADLEY FOUNDATION, INC.










[Corporate Seal]

_______________________________________________

Michael W. Grebe, President

_______________________________________________

[SEAL]

Isobel Rader, Acting Individually

THE I. ANDREW AND ISOBEL RADER REVOCABLE TRUST [NO SEAL REQUIRED]

_______________________________________________

Trustee
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