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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On February 13, 2006, Mr. Paul H. Stepan, a director of Stepan Company, resigned from the Stepan Company Board of Directors effective
February 14, 2006.

Item 5.05 Amendments to the Registrant s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

On February 13, 2006, the Audit Committee of the Stepan Company Board of Directors, composed entirely of independent directors, approved
two waivers of the conflict of interest provisions of Stepan Company s Code of Conduct. Stepan Company s Code of Conduct and the charter of
the Audit Committee require that the Audit Committee approve and disclose any waivers of the conflict of interest provisions of the Stepan
Company Code of Conduct that are granted to executive officers and directors.

First, prior to his resignation described in Item 5.02 above, Mr. Paul H. Stepan (brother of F. Quinn Stepan, Chairman of Stepan Company, and
uncle of F. Quinn Stepan, Jr., President and Chief Executive Officer of Stepan Company) served as a director of Stepan Company. Mr. Paul H.
Stepan was hired as an attorney by the law firm of McGuireWoods LLP ( McGuireWoods ) on December 19, 2005. Effective February 13, 2006,
the Audit Committee approved Stepan Company s retention of McGuireWoods to perform certain legal services for Stepan Company under the
Audit Committee s supervision and oversight. The Audit Committee waived the conflict of interest provisions of Stepan Company s Code of
Conduct to permit the retention of McGuireWoods and approved the related party aspect of Stepan Company s retention of McGuireWoods.

Second, Mr. John Stepan (brother of F. Quinn Stepan and Paul H. Stepan, and uncle of F. Quinn Stepan, Jr.) serves as a consultant for Hub
International of Illinois Limited and an affiliate ( HUB ). HUB serves as an insurance broker for Stepan Company to place various types of
insurance coverage. As the broker, HUB receives commissions for premiums paid by Stepan Company for this insurance coverage. HUB pays
Mr. John Stepan certain fees and commissions for such coverage. The Audit Committee waived the conflict of interest provisions of Stepan
Company s Code of Conduct to allow HUB to serve as an insurance broker for Stepan Company and approved the related party aspect of Stepan
Company s retention of HUB.
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SIGNATURE

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

By: /s/ Kathleen M. Owens

Kathleen M. Owens

Assistant Secretary

Date: February 17, 2006



