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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On September 15, 2008, the Board of Directors ("Board") of Stepan Company ("Stepan") adopted the First Amendment of the Stepan Company
Management Incentive Plan (As Amended and Restated Effective as of January 1, 2005) (the "Plan"), effective as of January 1, 2008. The
primary change in this First Amendment is to increase the maximum amount of the incentive award (the "Award") for Participants from 75
percent to 125 percent of the amount of the actual base salary payable to the Participant by Stepan for the calendar year for which the Award is
made, for calendar years beginning on or after January 1, 2008. This First Amendment also provides the Board with the ability to amend the
Plan in such respects as it deems advisable.

The descriptions of the First Amendment in this report are a summary of the First Amendment and are qualified in
their entirety by the terms of the First Amendment. A copy of the First Amendment is attached as Exhibit 10.1 hereto
and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit Number: 10.1
Description: First Amendment of the Stepan Company Management Incentive Plan

Signature(s)

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

STEPAN COMPANY

Date: September 16, 2008 By: /s/ Kathleen O. Sherlock

Kathleen O. Sherlock
Assistant Secretary
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Exhibit Index

Exhibit No. Description

EX-10.1 First Amendment of the Stepan Company Management Incentive Plan



