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STEPAN COMPANY

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held on April 30, 2013

at 9:00 a.m. (CDT)

To the Stockholders:

Notice is hereby given that the Annual Meeting of Stockholders of STEPAN COMPANY (the Company ) will be held at the Company s
Administrative and Research Center at Edens Expressway and Winnetka Road, Northfield, Illinois, on Tuesday, April 30, 2013, at 9:00 a.m.
(CDT), for the following purposes:

1. To elect three Directors to the Board of Directors each for a three-year term.

2. To approve an amendment to the Company s Restated Certificate of Incorporation to increase the authorized Common
Stock of the Company from 30,000,000 shares to 60,000,000 shares.

3. To approve an advisory resolution on the compensation of the Company s named executive officers.
4.  To ratify the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting firm for 2013.
5. To transact such other business as may properly come before the meeting.

The Board of Directors has designated the close of business on March 1, 2013, as the record date for determining holders of the Company s
51/,% Convertible Preferred Stock and the Company s Common Stock entitled to notice of and to vote at the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held on April 30, 2013.

The Proxy Statement and Annual Report to Stockholders, including Form 10-K for fiscal year 2012, as amended, are available at
http://www.edocumentview.com/SCL.

Directions to the Annual Meeting of Stockholders are available at http://www.stepan.com, under Investor Relations Annual Meeting for those
stockholders who plan to attend the Annual Meeting.
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By order of the Board of Directors,

H. EDWARD WYNN

Secretary

Northfield, Illinois

March 27, 2013

The Board of Directors extends a cordial invitation to all stockholders to attend the Annual Meeting. Whether or not you plan to attend
the meeting, please mark, sign and mail the enclosed proxy card in the return envelope provided as promptly as possible.

As a reminder, brokers may not vote your shares for non-routine matters such as the election of directors, the approval to increase the
number of authorized shares of the Company s Common Stock, or the advisory vote on the compensation of the Company s named
executive officers ( Say-on-Pay vote) in the absence of your specific instructions as to how to vote. Therefore, we urge you to provide
your broker with voting instructions by returning your proxy card so your vote for all proposals can be counted.
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March 27, 2013

PROXY STATEMENT

For the Annual Meeting of Stockholders of

STEPAN COMPANY

Edens Expressway and Winnetka Road

Northfield, Illinois 60093

To be held at 9:00 a.m. (CDT) on April 30, 2013

INFORMATION CONCERNING SOLICITATION AND VOTING

The enclosed proxy is solicited by the Board of Directors and the Company will bear the entire expense of solicitation. Such solicitation is being
made by mail, and the Company s officers and employees may solicit proxies from stockholders personally or by telephone, mail or other means.
The Company will make arrangements with the brokers, custodians, nominees and other fiduciaries who request the forwarding of solicitation
material to the beneficial owners of shares of the Company s stock held of record by such brokers, custodians, nominees and other fiduciaries,
and the Company will reimburse them for their reasonable out-of-pocket expenses.

At the close of business on March 1, 2013, the record date for the meeting, there were 61,935 shares of the Company s 5/2% Convertible

Preferred Stock ( Preferred Stock ) outstanding, each share of which is convertible into 2.2835 shares of the Company s Common Stock ( Common
Stock ) and is entitled to 2.2835 votes on each matter to be voted on at the meeting, and, assuming all outstanding shares of Preferred Stock were
converted, there would have been 22,183,547 shares of Common Stock outstanding, each share of which is entitled to one vote on each matter to

be voted on at the meeting. The beneficial ownership, executive compensation and director compensation information presented in this proxy
statement reflect the effects, where applicable, of the two-for-one (2-for-1) stock split of the Common Stock that was paid on December 14,

2012.

This proxy statement and proxy are first being distributed to stockholders commencing on or about March 27, 2013.
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You may either vote ' FOR or WITHHOLD authority to vote for each of the nominees for the Board of Directors. You may vote FOR, AGAINST
or ABSTAIN on the other proposals.

In connection with any other business that may properly come before the meeting, of which the Board of Directors is not currently aware, votes
will be cast pursuant to the authority granted by the enclosed proxy in accordance with the best judgment of the individuals acting under the

proxy.

If you submit your proxy but abstain from voting or withhold authority to vote on one or more matters, your shares will be counted as present at
the meeting for the purposes of determining a quorum. Your shares also will be counted as present at the meeting for the purpose of calculating
the vote on the particular matter with respect to which you abstained from voting or withheld authority to vote. Any proxy given pursuant to this
solicitation may be revoked by the stockholder at any time prior to the voting of the proxy.
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If you abstain from voting on a proposal, your abstention has the same effect as a vote against that proposal. If you withhold your authority to
vote for any director nominee, your withholding has the same effect as a vote against that director.

If you hold your shares in street name and do not provide voting instructions to your broker, custodian, nominee or other fiduciary, your shares
will be considered broker non-votes and will not be voted on any non-routine matters, which include the election of directors, the approval to
increase the number of authorized shares of the Company s Common Stock, and the advisory vote approving named executive officer
compensation. Shares that constitute broker non-votes may be voted on the ratification of auditors and will be counted as present at the meeting
for the purpose of determining a quorum, but will not be entitled to vote on non-routine proposals. Please instruct your broker or bank so your
vote can be counted on all proposals.

The required quorum at the Annual Meeting is a majority of the outstanding shares of the Company s voting stock as of the record date. In order
to ensure the necessary quorum at the Annual Meeting, please mark, sign and return the enclosed proxy promptly in the envelope provided. No
postage is required if mailed in the United States. Even if you sign and return your proxy, you are invited to attend the meeting.

The Company has adopted a procedure called householding, which the Securities and Exchange Commission ( SEC ) has approved. Under this
procedure, the Company expects to deliver a single copy of the proxy materials to multiple stockholders who share the same address unless the
Company has received contrary instructions from one or more of the stockholders. This procedure reduces the Company s printing and mailing
costs, and the environmental impact of the Company s annual meetings. Stockholders who participate in householding will continue to be able to
access and receive separate proxy cards. Upon written or verbal request, the Company will deliver promptly a separate copy of the proxy

materials to any stockholder at a shared address to which the Company delivered a single copy of these documents. To receive a separate copy

of the proxy materials, stockholders may write or call the Company at the following contact: Stepan Company, Secretary s Office, Edens
Expressway and Winnetka Road, Northfield, [llinois 60093; Telephone: (847) 446-7500.

ELECTION OF DIRECTORS

Stockholders and the persons named in the enclosed proxy will vote, pursuant to the authority granted by the stockholder in the enclosed proxy,
on the election of Messrs. Michael R. Boyce, F. Quinn Stepan and Edward J. Wehmer as Directors of the Company to hold office until the
Annual Meeting of Stockholders to be held in the year 2016.

In the event any one or more of such nominees is unable to serve as Director, votes will be cast, pursuant to the authority granted in the enclosed
proxy, for such person or persons as may be designated by the Board of Directors. The Board of Directors at this time is not aware of any
nominee who is or will be unable to serve as Director, if elected.

Under the Company s Restated Certificate of Incorporation and By-laws, Directors are elected by a plurality of the voting power of the shares of
Preferred Stock and Common Stock present in person or represented by proxy at the meeting and entitled to vote, voting together as a single
class. The outcome of the election will not be affected by holders of shares of Preferred Stock or Common Stock that withhold authority to vote
in the election of Directors.

The Board of Directors is divided into three classes serving staggered three-year terms. Directors for each class are elected at the Annual
Meeting of Stockholders in the year in which the term for their class expires.
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Nominees for Director

The following table sets forth certain information about the nominees for Director:

Principal Occupation, Business

Year of Number and Percent
Experience and Other Directorships First of Shares of Common
Selection as Stock Beneficially
Name of Nominee During the Past Five Years, and Age Director Owned(1)
Michael R. Boyce Chairman and Chief Executive Officer of PQ Corporation, 2010 3,669(2) e
a global specialty chemical and catalyst company, since
2005. Chairman and Chief Executive Officer of Peak
Investments, an operating and acquisition company, since
1998. From 1990 to 1998, President and Chief Operating
Officer of Harris Chemical Group, Inc. Director of PQ
Corporation and AAR Corp.
Age 65
F. Quinn Stepan Chairman of the Company since November 1984. Chief 1967 1,771,429(3) 8.0%
Executive Officer of the Company from November 1984 to
December 2005.
Age 75
Edward J. Wehmer President, Chief Executive Officer and founder of Wintrust 2003 28,216(4) &

Financial Corporation, a financial services company, since
May 1998. Prior to May 1998, President and Chief
Operating Officer of Wintrust Financial Corporation since
its formation in 1996. Director of Wintrust Financial
Corporation. Involved in several charitable and
professional organizations.

Age 58

* Less than one percent of outstanding shares of Common Stock.

6]

@

3
4

Represents number of Common Stock shares beneficially owned as of March 1, 2013. Number of shares for each Director includes

(a) shares of Common Stock owned by the spouse of the Director and shares held by the Director or his spouse as trustee or custodian for
the benefit of children and family members for which the Director or his spouse as trustee or custodian has voting or investment power,

(b) shares of Common Stock which may be acquired through conversion of shares of Preferred Stock, and (c) shares pledged as security by
the Director or the Director s family members. The Company calculates the total number of shares of Common Stock outstanding by
assuming all shares of Preferred Stock are converted into Common Stock, and adding such amount to the number of shares of Common
Stock outstanding.

Includes (a) 872 shares that the Director has the right to acquire within 60 days through the exercise of stock options granted pursuant to
the Company s incentive compensation plans, and (b) 683 shares credited to the Director s account pursuant to the Stepan Company 2006
Incentive Compensation Plan.

See Notes (5) and (6) to table under Security Ownership Security Ownership of Certain Beneficial Owners.

Includes (a) 11,190 shares that the Director has the right to acquire within 60 days through the exercise of stock options granted pursuant
to the Company s incentive compensation plans, and (b) 6,512 shares credited to the Director s account pursuant to the Stepan Company
2006 Incentive Compensation Plan.

10
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PROPOSAL: The Board of Directors recommends that the stockholders vote FOR the election of Messrs. Michael R. Boyce, F. Quinn

Stepan and Edward J. Wehmer to the Board of Directors each for a three-year term.

Directors Whose Terms Continue

The following table sets forth certain information about those Directors who are not up for election as their respective term of office does not

expire this year:

Principal Occupation, Business
Experience and Other Directorships

Name of Director During the Past Five Years, and Age

Year of
First
Selection as

Director

Randall S. Dearth President and Chief Executive Officer of Calgon
Carbon Corporation, a global manufacturer of
activated carbon and innovative treatment
systems, since 2012. President and Chief
Executive Officer of LANXESS Corporation, a
global chemicals manufacturer, from 2004 to
2012. Director of Calgon Carbon Corporation.

Age 49

Joaquin Delgado Executive Vice President, Health Care Business
Group of 3M Company, a global diversified
technology company, since 2012. Executive Vice
President, Electro and Communications Business
of 3M Company, from 2009 to 2012. Vice
President and General Manager, Electronic
Markets Materials Division of 3M Company, from
2007 to 2009. Vice President, Research and
Development and New Business Ventures,
Consumer and Office Business of 3M Company,
from 2005 to 2007. President of 3M Korea Ltd.
from 2003 to 2005.

Age 53

2012

2011

Term
Expires

2015

2014

Number and

Percent
of Shares of
Common
Stock
Beneficially

Owned(1)

1,270 *

2,114 *

11
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Principal Occupation, Business

Year of Number and Percent
Experience and Other Directorships First of Shares of Common

Selection as Term Stock Beneficially

Name of Director During the Past Five Years, and Age Director Expires Owned(1)

Gregory E. Lawton Consultant. President and Chief Executive 2006 2015 18,052(2) o

Officer of JohnsonDiversey, Inc., a manufacturer
of cleaning products, from October 2000 to
February 2006. From January 1999 to September
2000, President and Chief Operating Officer of
Johnson Wax Professional. President of NuTone,
Inc., a subsidiary of Williams plc based in
Cincinnati, Ohio from 1994 to 1998. From 1989
to 1994, served with Procter & Gamble as Vice
President and General Manager of several
consumer product groups. Director of General
Cable and American Trim.

Age 62

F. Quinn Stepan, Jr. President and Chief Executive Officer of the 1999 2014 1,357,536(3) 6.1%

Company since January 2006. President and
Chief Operating Officer of the Company from
February 1999 to December 2005. Director of
Follett Corporation from February 2005 to July
2011.

“

Age 52

*Less than one percent of outstanding shares of Common Stock.

6]

See Note (1) to table under Nominees for Director.

(2) Includes 5,206 shares credited to the Director s account pursuant to the Stepan Company 2006 Incentive Compensation Plan.

(3) Includes 576,300 shares held by the Company s qualified plans and deemed beneficially owned by the Plan Committee, of which James E.
Hurlbutt, Gregory Servatius and F. Quinn Stepan, Jr. are members and employees of the Company. The Plan Committee selects the
investment manager of the Stepan Company Trust for Qualified Plans under the terms of a Trust Agreement effective December 1, 2011,
with Bank of America, N.A. ( Bank of America ). Bank of America expressly disclaims any beneficial ownership in the securities of this
plan.

(4) Includes (a) 154,114 shares that F. Quinn Stepan, Jr. has the right to acquire within 60 days through the exercise of stock options granted
pursuant to the Company s incentive compensation plans, (b) 9,838 shares of Common Stock allocated to F. Quinn Stepan, Jr. under the
Employee Stock Ownership Plan II ( ESOP II ), and (c) 92,158 shares credited to F. Quinn Stepan, Jr. s stock account under the
Management Incentive Plan (As Amended and Restated Effective January 1, 2010), (the Management Incentive Plan ). Amounts credited
to an employee s stock account will be paid to the employee at the time of separation of service from the Company as the employee has
elected under the provisions of the Management Incentive Plan. Also includes 26,950 shares pledged as security for two bank loan
agreements and 100,000 shares held in a margin account.

Family Relationships

F. Quinn Stepan, Jr. is the son of F. Quinn Stepan.

12
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SECURITY OWNERSHIP

Security Ownership of Certain Beneficial Owners

As of March 1, 2013, the following persons were the only persons known to the Company to beneficially own more than five percent of the
Company s Common Stock:

Number of Shares of Common
Stock Beneficially Owned(1)(2)

Voting and/or Percentage of
Investment Power Outstanding
Total Shares of

Name and Address Sole Shared Shares Common Stock
Royce & Associates, LLC(3) 1,840,542 1,840,542 8.3%
F. Quinn Stepan(4) 1,240,887(5) 530,542(6) 1,771,429 8.0%
BlackRock, Inc.(7) 1,259,398 1,259,398 5.7%
The Vanguard Group, Inc.(8) 22,210 1,142,382 1,164,592 52%

As of March 1, 2013, there were no persons known to the Company to beneficially own more than five percent of the Company s Preferred
Stock.

(1) Represents number of shares beneficially owned as of March 1, 2013. The Company calculates the total number of shares of Common
Stock outstanding by assuming all shares of Preferred Stock are converted into Common Stock, and adding such amount to the number of
shares of Common Stock outstanding. In addition, with respect to Mr. Stepan, number of shares owned includes shares held by Mr. Stepan,
shares held as trustee or custodian for the benefit of children and family members if such trustee or custodian has voting or investment
power, and shares held by Mr. Stepan s spouse.

(2) Includes the number of shares of Common Stock that the specified person has the right to acquire by conversion of shares of Preferred
Stock beneficially owned by such person.

(3) Asreported in a Schedule 13G/A filed with the SEC on January 22, 2013, by Royce & Associates, LLC ( Royce ), an investment adviser,
745 Fifth Avenue, New York, New York, 10151. In the Schedule 13G/A, Royce reported that, as of December 31, 2012, it had sole voting
and dispositive power as to 1,840,542 shares.

(4) The address for Mr. Stepan is Stepan Company, Edens Expressway and Winnetka Road, Northfield, Illinois 60093.

(5) Includes (a) 94,631 shares of Common Stock allocated to Mr. Stepan under ESOP 11, (b) 403,390 shares of Common Stock credited to
Mr. Stepan s stock account under the Management Incentive Plan, (c) 61,106 shares which Mr. Stepan has the right to acquire within 60
days through the exercise of stock options granted pursuant to the Company s incentive compensation plans, and (d) 308,548 shares of
Common Stock pledged as security for three bank loan agreements.

(6) Mr. Stepan and his brother, Paul H. Stepan, are managing partners of a family-owned limited partnership that is the sole general partner of
another family-owned limited partnership, Stepan Venture II, which owns 530,542 shares of Common Stock. The partnership has pledged
a total of 507,409 shares of Common Stock as security for two bank loan agreements. The shares owned by the partnership are included in
the table for Mr. Stepan.

(7) Asreported in a Schedule 13G/A filed with the SEC on February 5, 2013, by BlackRock, Inc. ( BlackRock ), a parent holding company, 40
East 52" Street, New York, New York, 10022. In the Schedule 13G/A, BlackRock reported that, as of December 31, 2012, it had sole
voting and dispositive power as to 1,259,398 shares.

(8) Asreported in a Schedule 13G filed with the SEC on February 11, 2013, by The Vanguard Group, Inc. ( Vanguard ), an investment adviser,
100 Vanguard Boulevard, Malvern, Pennsylvania, 19355. In the Schedule 13G, Vanguard reported that, as of December 31, 2012, it had
sole voting power as to 22,810 shares, sole dispositive power as to 1,142,382 shares, and shared dispositive power as to 22,210 shares.

13
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Security Ownership of Management

The following table sets forth, as of the close of business on March 1, 2013, the security ownership of each Executive Officer listed in the
Summary Compensation Table in this proxy statement, each Director and nominee for Director, and all Directors and Executive Officers as a

group:

Number and Percent

of Shares of Common

Stock Beneficially

Name Owned(1)

James E. Hurlbutt 608,847(2) 2.7%
Scott C. Mason 27,839(3) *
John V. Venegoni 41,196(4) <
F. Quinn Stepan 1,771,429(5) 8.0%
F. Quinn Stepan, Jr 1,357,536(6) 6.1%
Michael R. Boyce 3,669(7) *
Randall S. Dearth 1,270(8) .
Joaquin Delgado 2,114(9) *
Gregory E. Lawton 18,052(10) i
Edward J. Wehmer 28,216(11) *
All Directors and Executive Officers(12) 3,571,108 16.1%

* Less than one percent of outstanding shares of Common Stock.

€]

@

3
@

&)
(©)
O]
®
€]

Number of shares for each Director, nominee for Director, and Executive Officer (and all Directors and Executive Officers as a group)
includes (a) shares of Common Stock owned by the spouse of each Director, nominee for Director, or Executive Officer, and shares held
by each Director, nominee for Director, or Executive Officer, or such person s spouse as trustee or custodian for the benefit of children and
family members if such trustee or custodian has voting or investment power, (b) shares of Common Stock that may be acquired within 60
days through the exercise of stock options granted pursuant to the Company s incentive compensation plans or conversion of shares of
Preferred Stock, and (c) shares pledged as security by such Director, nominee for Director, or Executive Officer, or such person s family
members. In addition, the Company calculates the total number of shares of Common Stock outstanding by assuming all shares of
Preferred Stock are converted into Common Stock, and adding such amount to the number of shares of Common Stock outstanding.
Includes (a) 312 shares of Common Stock allocated to James E. Hurlbutt under ESOP 11, (b) 4,336 shares that James E. Hurlbutt has the
right to acquire within 60 days through the exercise of stock options granted pursuant to the Company s incentive compensation plans, and
(c) 17,891 shares credited to James E. Hurlbutt s stock account under the Management Incentive Plan. Also includes 576,300 shares in the
Company s qualified plans and deemed beneficially owned by the Plan Committee, of which James E. Hurlbutt, Gregory Servatius and F.
Quinn Stepan, Jr. are members and employees of the Company. The Plan Committee selects the investment manager of the Stepan
Company Trust for Qualified Plans under the terms of a Trust Agreement effective December 1, 2011, with Bank of America. Bank of
America expressly disclaims any beneficial ownership in the securities of this plan.

Includes (a) 499 shares of Common Stock allocated to Scott C. Mason under ESOP 11, and (b) 15,438 shares that Scott C. Mason has the
right to acquire within 60 days through the exercise of stock options granted pursuant to the Company s incentive compensation plans.
Includes (a) 9,779 shares of Common Stock allocated to John V. Venegoni under ESOP II, and (b) 26,556 shares credited to John V.
Venegoni s stock account under the Management Incentive Plan.

See Note (3) to table under Nominees for Director.

See Notes (3) and (4) to table under Directors Whose Terms Continue.

See Note (2) to table under Nominees for Director.

See table under Directors Whose Terms Continue.

See table under Directors Whose Terms Continue.

(10) See Note (2) to table under Directors Whose Terms Continue.
(11) See Note (4) to table under Nominees for Director.

15



Edgar Filing: STEPAN CO - Form DEF 14A

(12) As of March 1, 2013, all Directors and Executive Officers as a group beneficially owned O shares of Preferred Stock. As of March 1, 2013,
Company-employed Directors and Executive Officers as a group had the right to acquire 338,388 shares of Common Stock under stock
options exercisable within 60 days, 139,825 shares of Common Stock allocated to them under ESOP II, and 583,712 shares of Common
Stock credited to their stock accounts under the Management Incentive Plan.

Equity Compensation Plan Information

The following table provides information as of December 31, 2012, about the Company s securities that may be issued under the Company s
existing equity compensation plans, all of which have been approved by the stockholders:

Number of
securities
Number of remaining
securities to available for
be issued future issuance
upon Weighted-average under equity
exercise exercise compensation
of price of plans
outstanding outstanding (excluding
options, options, securities
warrants warrants and reflected in
Plan Category and rights rights column(a))
(a) (b) (©

Equity compensation plans approved by

security holders 748,810 $25.76 2,401,590(1)
Equity compensation plans not approved by

security holders

Total 748,810 $ 25.76 2,401,590

(1) Under the Company s existing equity compensation plans, shares may be issued in the form of performance stock awards as awarded by the
Compensation and Development Committee of the Board of Directors.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 and the rules thereunder require the Company s Executive Officers and Directors, and
persons who own more than 10 percent of the Common Stock or Preferred Stock, to file reports of beneficial ownership and changes in
beneficial ownership of Common Stock or Preferred Stock with the SEC. Based solely upon a review of such reports filed with the SEC and
written representations from certain reporting persons, the Company believes that all such required reports have been timely filed except for two
Company Executive Officers. Mr. Frank Pacholec filed one late report for twelve transactions occurring during 2005, 2006 and 2007 due to
inadvertent omissions of the reporting of ten dividend reinvestment purchases of Common Stock and two purchases of Common Stock in 2006,
which were all reported on a Form 4 upon discovery of the omissions. Mr. H. Edward Wynn filed one late report for two transactions due to an
inadvertent omission of the reporting of two dividend reinvestment purchases of Common Stock in 2008 which were reported on a Form 4 upon
discovery of the omissions.

16
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Policies and Procedures for Approving Related Person Transactions

The Company adopted a written policy entitled Stepan Company Related Party Transactions Policy and Procedures which was initially approved
by the Audit Committee of the Board of Directors in February 2007, and has been annually reviewed by the Audit Committee at each subsequent
February meeting (  Related Party Transactions Policy ). This policy applies to transactions ( Related Party Transactions ) involving the Company
and a Related Party, which is defined as a person or entity who is a Company executive officer, Director, or nominee for election as a Director,

or a beneficial owner of 5% or more of the Company s stock, or an immediate family member of these persons. The Related Party Transactions
Policy states that the Company will enter into or ratify Related Party Transactions only when the Board of Directors, acting through the Audit
Committee or as otherwise set forth in the Related Party Transactions Policy, approves the Related Party Transaction after determining that it is

in, or is not inconsistent with, the best interests of the Company and its stockholders. The Audit Committee will review the material facts of all
Related Party Transactions pursuant to the Related Party Transactions Policy, as discussed below, in order to make such determination and to
decide whether to approve or disapprove such Related Party Transaction. No Director may participate in any discussion involving the approval

of a Related Party Transaction for which he or she is a Related Party, except that the Director must provide any material information concerning

the Related Party Transaction requested by the Audit Committee.

As set forth in the Related Party Transactions Policy, the Audit Committee has reviewed and approved certain types of Related Party
Transactions and determined that the following types of Related Party Transactions will be generally deemed to be pre-approved under the terms
of the Related Party Transactions Policy without further review by the Audit Committee: employment of executive officers; director
compensation/reimbursement; transactions where all employees or stockholders receive proportional benefits; transactions with another
company at which a Related Party s only relationship is as an employee (other than as an executive officer) or director of that company or
beneficial owner of less than 10% of that company s shares, if the aggregate amount involved does not exceed the greater of $1 million or 2% of
that company s total annual revenues; and certain Company contributions to charitable or non-profit organizations if the Related Party s only
relationship is as an employee (other than as an executive officer) or a director or acting in a similar capacity at that organization, if the
aggregate amount involved does not exceed the greater of $1 million or 2% of that organization s total annual receipts. In addition, the Board of
Directors has delegated to the Audit Committee Chairman the authority to approve or ratify any Related Party Transaction with a Related Party
in which the aggregate amount involved is expected to be less than $120,000. All other Related Party Transactions must be approved by the
Audit Committee pursuant to the procedures discussed below.

At each calendar year s first regularly scheduled Audit Committee meeting, the Company s management submits for the Audit Committee s
consideration any proposed Related Party Transaction during that calendar year, including the proposed aggregate value of such transaction, as
applicable. After the first calendar year meeting, any additional proposed Related Party Transactions must be submitted to the Audit Committee
for approval. If the Audit Committee determines that a proposed transaction exceeds $120,000 and is a Related Party Transaction that requires
review and approval by the Audit Committee, the proposed Related Party Transaction and relevant factors are reviewed by the Audit Committee.
Relevant factors considered by the Audit Committee in its evaluation of a Related Party Transaction include the Related Party s relationship to
the Company and the Related Party s interest in the transaction; the material facts of the proposed Related Party Transaction, including the
proposed aggregate value of the transaction; the benefits to the Company of the proposed Related Party Transaction; if applicable, the
availability of other sources of comparable products or services; and an assessment of whether the terms of the proposed Related Party
Transaction are comparable to the terms available to an unrelated third party or to employees generally, as applicable. For ongoing transactions,
the Audit Committee takes into consideration the Company s contractual obligations under the transactions and, based on all available relevant
facts and circumstances, determines if the Related Party Transaction remains in the best interests of the Company and its stockholders. After
review, the Audit Committee approves or disapproves such transactions and at each subsequently scheduled meeting, the Company updates the
Audit Committee as to any material change to those transactions.
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In the event the Company s Chief Executive Officer, Chief Financial Officer or General Counsel becomes aware of a Related Party Transaction
that has not been previously approved or ratified pursuant to the Related Party Transactions Policy pursuant to the above procedures, if the
transaction is pending, it is submitted to the Audit Committee promptly for its review based on the factors above. Based on its conclusions, the
Audit Committee evaluates all options, including ratification, amendment or termination of the Related Party Transaction. If the transaction is
ongoing or has been completed, the Audit Committee evaluates the transaction, taking into account the same factors described above, to
determine if rescission of the transaction is appropriate and requests that the General Counsel evaluate the Company s controls and procedures to
determine why the transaction was not submitted to the Audit Committee for prior approval pursuant to the Related Party Transactions Policy
and whether any changes to these procedures are recommended.

Transactions with Related Persons, Promoters and Certain Control Persons

Mr. Richard Stepan (son of F. Quinn Stepan and brother of F. Quinn Stepan, Jr.) is a current Company employee at the Company s Northfield,
Illinois offices. Mr. Richard Stepan is neither a Company officer nor a Director or nominee for Director. As an employee of the Company,

Mr. Richard Stepan receives a base salary, short-term incentive compensation as appropriate for his position, and other regular and customary
employee benefits generally available to all Company employees. With respect to fiscal 2012, Mr. Richard Stepan was paid a base salary of
$143,390, bonus/incentive compensation of $14,596, and participated in other regular and customary employee benefit programs generally
available to all Company employees. Pursuant to the Company s Related Party Transactions Policy, the Audit Committee has reviewed this
transaction and has determined that it is in the best interests of the Company and its stockholders to permit the Company to continue to employ
Mr. Richard Stepan. Accordingly, the Audit Committee has approved this transaction under the Related Party Transactions Policy pursuant to
the procedures described above.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

Corporate Governance Guidelines and Code of Conduct

The Company is committed to having sound corporate governance principles and has adopted Corporate Governance Guidelines and a Code of
Conduct to maintain those principles. The Company s Code of Conduct applies to all of the Company s officers, directors and employees,
including the Company s Chief Executive Officer and Chief Financial Officer. The Company s Corporate Governance Guidelines and Code of
Conduct are available at http://www.stepan.com, under Investor Relations Corporate Governance. Stockholders may also request a free printed
copy of the Company s Corporate Governance Guidelines and Code of Conduct by contacting the Company s Secretary at Stepan Company,
Secretary s Office, Edens Expressway and Winnetka Road, Northfield, Illinois 60093.

Board Committees

The Board of Directors has a standing Audit Committee, Compensation and Development Committee, and Nominating and Corporate
Governance Committee. All three committees are composed entirely of independent directors in accordance with the rules of the New York
Stock Exchange and as described below under Director Independence.

Audit Committee

The Audit Committee held eight meetings in 2012. The responsibilities of the Audit Committee include annual selection and engagement of the
Company s independent registered public accounting firm, meeting with the Company s independent registered public accounting firm before the
year-end audit to review the proposed fees and scope of work of the audit, meeting with the Company s independent registered public accounting
firm at the completion of the year-end audit to review the results of the audits of the Company s financial statements and internal control over
financial reporting, meeting with the Company s independent registered public accounting firm prior to the Company s filing of each quarterly
report on Form 10-Q and the annual report on Form 10-K, review of the independent registered public accounting firm s communication setting
forth findings and suggestions regarding internal controls, financial policies and procedures and management s response to that communication,
review of the internal audit program of the Company, review of unusual or significant financial transactions, review and approval or disapproval
of Related Party Transactions pursuant to the Company s Related Party Transactions Policy, and preparation of an Audit Committee report as
required by the SEC to be included in this proxy statement.

The members of the Audit Committee in 2012 were Messrs. Boyce, Dearth (elected April 24, 2012), Delgado, Lawton and Wehmer (Chairman),
all of whom are independent directors in accordance with the rules of the New York Stock Exchange and the SEC and as described below under

Director Independence. The Board of Directors has determined that Mr. Wehmer is qualified as an Audit Committee financial expert within the
meaning of SEC regulations. In addition, the Board of Directors has determined that Mr. Wehmer has accounting and related financial
management expertise within the meaning of the rules of the New York Stock Exchange. None of the Audit Committee members serve on the
audit committee of more than two public companies.

The report of the Audit Committee is included in this proxy statement. The charter of the Audit Committee is available at
http://www.stepan.com, under Investor Relations Corporate Governance. Stockholders may also request a free printed copy of the charter by
contacting the Company s Secretary at Stepan Company, Secretary s Office, Edens Expressway and Winnetka Road, Northfield, Illinois 60093.
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Compensation and Development Committee

The Compensation and Development Committee held three meetings in 2012. The responsibilities of the Compensation and Development
Committee include reviewing and, if appropriate, adjusting the salaries of the executive officers of the Company annually, approving all
management incentive awards, approving proposed

11

20



Edgar Filing: STEPAN CO - Form DEF 14A

grants of stock awards, providing advice to the Company regarding executive development and succession planning, approving the Company s
Compensation Discussion and Analysis, and preparing the Compensation and Development Committee Report as required by the SEC to be
included in this proxy statement. The members of the Compensation and Development Committee in 2012 were Messrs. Boyce, Dearth (elected
April 24, 2012), Delgado, Lawton (Chairman) and Wehmer, all of whom are independent directors in accordance with the rules of the New York
Stock Exchange and as described below under Director Independence.

Both the Compensation Discussion and Analysis and the Compensation and Development Committee Report are included in this proxy
statement. The charter of the Compensation and Development Committee is available at http://www.stepan.com, under Investor Relations
Corporate Governance. Stockholders may also request a free printed copy of the charter by contacting the Company s Secretary at Stepan
Company, Secretary s Office, Edens Expressway and Winnetka Road, Northfield, Illinois 60093.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee held three meetings in 2012. The responsibilities of the Nominating and Corporate
Governance Committee include assisting the Board of Directors by identifying individuals qualified to become board members and
recommending to the Board of Directors the Director nominees for election to the Board of Directors, developing and recommending to the
Board of Directors the guidelines for corporate governance applicable to the Company, leading the Board of Directors in its annual review of the
Board of Directors performance, and recommending the members for each Board committee.

The members of the Nominating and Corporate Governance Committee in 2012 were Messrs. Boyce (Chairman), Dearth (elected April 24,
2012), Delgado, Lawton and Wehmer, all of whom are independent directors in accordance with the rules of the New York Stock Exchange and
as described below under Director Independence. The charter of the Nominating and Corporate Governance Committee is available at
http://www.stepan.com, under Investor Relations Corporate Governance. Stockholders may also request a free printed copy of the charter by
contacting the Company s Secretary at Stepan Company, Secretary s Office, Edens Expressway and Winnetka Road, Northfield, Illinois 60093.

The Nominating and Corporate Governance Committee annually reports an assessment of the Board of Directors performance to the Board of
Directors. The Chairman of the Nominating and Corporate Governance Committee initially discusses the assessment with the Chairman, and if
desired by any Director, the assessments are also discussed at Executive Sessions of the non-management Directors. This assessment evaluates
the Board of Directors contribution to the Company in its entirety and reviews areas in which the Board of Directors and/or management believe
a stronger contribution could be made. The Nominating and Corporate Governance Committee is responsible for evaluating the performance of
current members of the Board of Directors at the time they are considered for re-nomination to the Board of Directors.

Board Meetings and Attendance

During 2012, there were five regular meetings of the Board of Directors. During 2012, all of the Directors attended greater than 75 percent of the
total number of meetings of the Board of Directors and the meetings of committees of the Board of Directors of which each Director was a
member. While all Directors are encouraged to attend, the Company does not have a formal policy requiring attendance at the Company s Annual
Meeting of Stockholders. All Directors attended the 2012 Annual Meeting of Stockholders and are currently expected to attend the 2013 Annual
Meeting of Stockholders.

Director Nomination Process
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It is the policy of the Nominating and Corporate Governance Committee to consider properly submitted stockholder nominations for candidates
for membership on the Board of Directors. In evaluating such
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nominations, the Nominating and Corporate Governance Committee seeks to achieve a balance of knowledge, experience and capability on the
Board of Directors to address the membership criteria. Any stockholder nominations proposed for consideration by the Nominating and
Corporate Governance Committee must comply with the requirements set forth in the Company s By-laws. Among other things, a stockholder
must give written notice containing the information required by the Company s By-laws to the Secretary of the Company at Stepan Company,
Secretary s Office, Edens Expressway and Winnetka Road, Northfield, Illinois 60093. The deadline to submit a director nomination for the 2014
Annual Meeting of Stockholders is set forth in the 2014 Stockholder Proposals section below. The Secretary delivers all correspondence to the
Nominating and Corporate Governance Committee Chairman without first screening the correspondence.

The Corporate Governance Guidelines contain the Board of Directors membership criteria that apply to nominees recommended by the
Nominating and Corporate Governance Committee for a position on the Board of Directors. Under these criteria, members of the Board of
Directors should possess qualities that include strength of character, an inquiring and independent mind, practical wisdom and mature judgment.
In addition to these qualities, Director nominees should also possess recognized achievement, an ability to contribute to some aspect of the
Company s business, and the willingness to make the commitment of time and effort required of a Director. The Nominating and Corporate
Governance Committee s process for identifying and evaluating Director nominees includes recommendations by stockholders, non-management
Directors and executive officers, a review and background check of specific candidates, an assessment of the candidate s independence under the
director independence standards described below, and interviews of Director candidates by the Nominating and Corporate Governance
Committee. The Nominating and Corporate Governance Committee s evaluation of a nominee recommended by a stockholder would consider
the general criteria and required information previously described in this section, and any other factors the Nominating and Corporate
Governance Committee deems relevant.

Each of Messrs. Boyce, Stepan and Wehmer are current Directors who were previously elected by the stockholders. The term for each of
Messrs. Boyce, Stepan and Wehmer expires in 2013. The nominations of Messrs. Boyce, Stepan and Wehmer to stand for election for a
three-year term at the 2013 Annual Meeting of Stockholders have each been reviewed and approved by the Nominating and Corporate
Governance Committee and the Board of Directors.

Board Diversity

The Board of Directors does not have a formal policy with respect to diversity. However, in identifying Director nominees, the Nominating and
Corporate Governance Committee and the Board of Directors consider a broad definition of diversity, including but not limited to, diversity of
professional experience, education and skills. For example, the Nominating and Corporate Governance Committee and the Board of Directors
have considered operational experience, international experience, technical experience, financial experience, and experience related to the
Company s current product lines and industries. If the Nominating and Corporate Governance Committee utilizes an outside search firm to
identify Director nominees, it instructs the search firm to consider broadly-defined diversity in identifying potential nominees.

Director Independence

For purposes of determining director independence, the Company has adopted the following standards in compliance with the New York Stock
Exchange director independence standards as currently in effect. No Director qualifies as independent unless the Board of Directors
affirmatively determines that the Director has no material relationship with the Company or any of its subsidiaries (either directly or as a partner,
shareholder or officer of an organization that has a relationship with the Company or any of its subsidiaries). In addition, a Director is not
independent if:

The Director is, or has been within the last three years, an employee of the Company, or an immediate family member is, or has been
within the last three years, an executive officer of the Company;
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The Director, or an immediate family member, has received, during any 12-month period within the last three years, more than
$120,000 in direct compensation from the Company, other than Director and committee fees and pension or other forms of deferred
compensation for prior service (provided such compensation is not contingent in any way on continued service);

(A) The Director is a current partner or employee of a firm that is the Company s internal or external independent registered public
accounting firm; (B) the Director has an immediate family member who is a current partner of such a firm; (C) the Director has an
immediate family member who is a current employee of such a firm and personally works on the Company s audit; or (D) the Director
or an immediate family member was within the last three years a partner or employee of such a firm and personally worked on the
Company s audit within that time;

The Director or an immediate family member is, or has been within the last three years, employed as an executive officer of another
company where any of the Company s present executive officers at the same time serves or served on that company s compensation
committee; or

The Director is a current employee, or an immediate family member is a current executive officer, of a company that has made
payments to, or received payments from, the Company for property or services in an amount which, in any of the last three fiscal years,
exceeds the greater of $1 million or 2% of such other company s consolidated gross revenues.

Under the New York Stock Exchange rules and the Company s Corporate Governance Guidelines, at least a majority of the Company s Directors
and each member of the Audit Committee, Compensation and Development Committee, and Nominating and Corporate Governance Committee
must meet the independence standards set forth above. The Board of Directors has determined that each of Messrs. Michael R. Boyce, Randall

S. Dearth, Joaquin Delgado, Gregory E. Lawton and Edward J. Wehmer has no material relationship with the Company (either directly or as a
partner, shareholder or officer of an organization that has a relationship with the Company) and is independent under the standards set forth

above.

Mr. F. Quinn Stepan and Mr. F. Quinn Stepan, Jr. are not deemed independent under the rules of the New York Stock Exchange since Mr. F.
Quinn Stepan has served as the Chairman of the Company since November 1984 and Mr. F. Quinn Stepan, Jr. has served as the President and
Chief Executive Officer of the Company since January 2006.

Board Leadership Structure

The Board of Directors regularly reviews its leadership structure in light of the Company s then current needs, trends, internal assessments of
Board effectiveness, and other factors. The Board of Directors does not have a policy regarding the separation of the roles of Chief Executive
Officer and Chairman of the Board as the Board believes it is in the best interests of the Company to make that determination based on the
position and direction of the Company and the membership of the Board. At this time, the Company separates the Chief Executive Officer and
Chairman positions. The Company s Chief Executive Officer is generally responsible for the Company s day-to-day operations and strategic
planning. In addition to chairing the Board of Directors, the Chairman provides strategic advice based on his extensive industry experience and
knowledge of the Company s operations. The Board of Directors believes that it benefits from the Chairman s experience and expertise in the
Company s industry and business, as well as the Chief Executive Officer s understanding of the Company s ongoing operations.

While the Board of Directors does not have a Lead Director, the independent directors regularly meet in Executive Sessions without the
Chairman, the Chief Executive Officer or management present in accordance with the Company s Corporate Governance Guidelines.
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Director Qualifications

All Directors and nominees for Director possess strong executive leadership experience based on their individual experience from their positions
as executives of various corporations. Certain individual qualifications and skills of each Director and nominee for Director that were considered
in nominating such individual to the Board of Directors are as follows:

Mr. F. Quinn Stepan: Mr. Stepan has served as Chairman of the Company since 1984. In his over 50-year career with the Company,
Mr. Stepan has held numerous positions, including Chief Executive Officer. Mr. Stepan s experience as the former Chief Executive
Officer provides the Board of Directors with extensive knowledge of the Company s history and its operations and strategy.

Mr. F. Quinn Stepan, Jr.: Mr. Stepan, Jr. serves as the President and Chief Executive Officer of the Company, a position he has held
since 2006. In his over 25-year career with the Company, Mr. Stepan, Jr. has served in a number of positions of increasing
responsibility and in a variety of functions within the Company s operations. Mr. Stepan, Jr. s day-to-day strategic leadership provides
the Board of Directors with extensive knowledge of the Company s operations.

Mr. Michael R. Boyce: Mr. Boyce is the Chairman and Chief Executive Officer of PQ Corporation, a global specialty chemical and
catalyst company, as well as the Chairman and Chief Executive Officer of Peak Investments, an operating and acquisition company.
Mr. Boyce also serves as a director for PQ Corporation and AAR Corp. Mr. Boyce provides the Board of Directors with global
executive leadership in the chemical industry as well as expertise in strategic business matters.

Mr. Randall S. Dearth: Mr. Dearth is the President and Chief Executive Officer of Calgon Carbon Corporation, a global manufacturer of
activated carbon and innovative treatment systems. Mr. Dearth also serves as a director for Calgon Carbon Corporation. Prior to Calgon
Carbon, Mr. Dearth served as the President and Chief Executive Officer of LANXESS Corporation, a global chemicals manufacturer.
Mr. Dearth provides the Board of Directors with global executive leadership in the chemical industry and a global perspective on
European leadership, strategy and business conditions.

Dr. Joaquin Delgado: Dr. Delgado is the Executive Vice President, Health Care Business Group of 3M Company, a global diversified
technology company. Dr. Delgado has also held other executive leadership positions at 3M. Dr. Delgado provides the Board of
Directors with expertise in innovation and current global business and operational experience.

Mr. Gregory E. Lawton: Mr. Lawton is the former President and Chief Executive Officer of JohnsonDiversey, a leading global provider
of cleaning and hygiene solutions to the institutional and industrial marketplace. Mr. Lawton previously held various leadership roles at
other companies and also serves as a director for General Cable and American Trim. Mr. Lawton provides the Board of Directors with
global expertise and executive leadership from the consumer products industry, and extensive experience with employee development.

Mr. Edward J. Wehmer: Mr. Wehmer is the President and Chief Executive Officer of Wintrust Financial Corporation, a financial
services company. Mr. Wehmer is also a Certified Public Accountant and serves as a director for Wintrust Financial Corporation.
Mr. Wehmer provides the Board of Directors with expertise in strategic, financial, banking and accounting matters. Mr. Wehmer also
has extensive experience with acquisitions.

Risk Management

The Board of Directors takes an active role in overseeing the Company s financial and non-financial risks. The Audit Committee, which is
chaired by Mr. Wehmer, an Audit Committee financial expert, takes a lead role in overseeing Company risks. The Audit Committee receives
reports from the Company s Director of Internal Audit, the Chief Financial Officer, and the General Counsel, all of whom are responsible for
various aspects of the Company s risk management. The Director of Internal Audit reports directly to the Audit Committee. The Audit
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Committee meets with the Company s external auditors, separately from management.
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The Compensation and Development Committee, which is chaired by Mr. Lawton, takes the lead role in overseeing the management of risks as
they relate to the Company s compensation policies and practices. For 2012, the Compensation and Development Committee reviewed these
compensation policies and practices and did not identify any risks that are reasonably likely to have a material adverse effect on the Company.

Executive Sessions

Executive Sessions of non-management Directors are held at least two times per year. At least one of the Executive Sessions each year is limited
to the Company s independent Directors. Executive Sessions are generally held by the independent Directors after every regular Board of
Directors meeting and after most Board committee meetings. The Executive Sessions after all regular Board of Directors meetings are scheduled
and chaired by the Chairman of the Nominating and Corporate Governance Committee. Any non-management Director can request that
additional Executive Sessions be scheduled. In 2012, four Executive Sessions without management were held by the independent Directors and
chaired by Mr. Boyce. In addition, Executive Sessions were also held after most Board committee meetings during 2012 and were chaired by the
respective chairman of the Board committee.

Communication with the Board

A stockholder may communicate with the Board of Directors by writing c/o Secretary s Office, Stepan Company, Edens Expressway and
Winnetka Road, Northfield, Illinois 60093. Mail addressed to a specific Director or Board committee will be delivered to that Director or Board
committee. The Secretary delivers all correspondence without first screening the correspondence.

Compensation Committee Interlocks and Insider Participation

None

16

28



Edgar Filing: STEPAN CO - Form DEF 14A

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Summary of Executive Compensation in 2012

In 2012, the Company and the Compensation and Development Committee of the Board of Directors (defined within this Compensation
Discussion and Analysis section as the Committee ) applied the compensation policies and principles described in this Compensation Discussion
and Analysis in determining compensation for the individuals named in the Summary Compensation Table. Those individuals are referred to
herein as the named executive officers ( NEOs ). Specifically:

Base salary was surveyed and determined to be consistent with similar positions in similar industries.

Incentive pay was directly connected to Company and individual performance, and reflected record Company financial performance.

All NEOs were in compliance with the Company s stock ownership requirements.

In most cases, the types of compensation and benefits provided to the NEOs by the Company are the same as those provided to the
Company s other executives. The limited amount of benefits and perquisites offered to the NEOs is common to many companies and
was reasonable in both nature and amount. The Company believes it needed to offer the level of 2012 executive compensation, benefits
and perquisites as part of its total reward components to attract, motivate and retain talented executives in a competitive staffing
environment. After considering all components of the total compensation paid to the NEOs in 2012, the Committee has determined that
the 2012 NEO compensation was competitive and reasonable.

For the second consecutive year, the Company s advisory Say-on-Pay vote was overwhelmingly supported by the stockholders with the
approval of over 90% of those stockholders present at the 2012 Annual Meeting of Stockholders in person or by proxy. The Company
and the Committee will continue to review and consider the results of the Say-on-Pay vote and value stockholder input on the

Company s compensation program and philosophy.

Role of the Compensation and Development Committee

The Committee is responsible for overseeing the establishment and administration of the Company s policies, programs and procedures for
compensating the Company s executive management, as further described below. The Committee is also responsible for providing advice to the
Company regarding executive development and succession planning. The Committee acts pursuant to a charter, which is available on the
Company s website at http://www.stepan.com, under Investor Relations Corporate Governance.

Compensation Objectives
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The overall objectives of the Company s compensation programs are as follows:

motivate employees to achieve and maintain a high level of performance, and drive results that will help the Company achieve its goals;

align the interests of our employees with the interests of our stockholders;

provide for levels of compensation that are competitive with the marketplace; and

attract and retain employees of outstanding ability.
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Compensation Philosophy

The basic premise of the Company s executive compensation philosophy is to pay for performance. The Company s intention is to foster a
performance-driven culture with competitive total compensation as a key driver for all employees. Compensation levels commensurate with
Company performance align the interests of our employees with the interests of our stockholders.

The Company s guiding philosophy in setting executive compensation is that the compensation of executive officers should reflect the scope of
their job responsibilities and level of individual and corporate performance achieved. Executive compensation should be competitive internally,
as well as externally, to like or comparable positions based on job descriptions and responsibilities at similarly sized companies within the
Company s industries and other appropriate related industry benchmarks or survey information. The Company s compensation philosophy is
reviewed at least annually by the Committee.

The effectiveness of the executive compensation program is primarily measured by Company performance, stock price appreciation, the ability
of the Company to attract and retain executive officers, and comparison against other relevant, external benchmarks as needed.

The Committee generally does not consider the impact of previously awarded compensation in determining current executive total
compensation. The Committee does, however, use both aggregate general industry survey data as well as a chemical industry peer group to
benchmark executive compensation annually as described below under Use of Industry Surveys and Peer Group Data. Except for the limits
regarding incentive compensation as described below, the Committee does not use specific policies to allocate between cash and non-cash
compensation or between short-term and long-term compensation.

Compensation Consultant

The Committee has not retained its own consultant to provide overall compensation advice. However, in the event the Committee does retain a
compensation consultant, the Committee will consider the relevant factors necessary to determine the consultant s independence and whether
their work raises any conflicts of interest. On an ongoing basis, the Committee and the Company utilize compensation survey data from a
compensation consultant, Towers Watson, when making base compensation decisions for Company executives. The Committee and the
Company also receive long-term incentive survey data from Towers Watson annually as well as total compensation benchmark information.

The aggregate fees paid by the Company for all services provided by compensation consultants, including services provided by Towers Watson,
did not exceed $120,000 for the year ended Dec