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CALGON CARBON CORPORATION 400 CALGON CARBON DRIVE PITTSBURGH, PA 15205

Dear Fellow Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Calgon Carbon Corporation at 1:00 p.m.,
Eastern Time, on Friday, April 29, 2011 at the principal executive office of the Company, 400 Calgon Carbon Drive,
Pittsburgh, Pennsylvania 15205.

Information about the business of the meeting and the nominees for election as Directors is set forth in the notice of
the meeting and the Proxy Statement, which are attached. This year you are asked to: (i) elect three Directors for the
Class of 2014, (ii) ratify the appointment of the independent registered public accounting firm for 2011, (iii) vote on
an advisory basis on executive compensation (which vote shall be non-binding), and (iv) vote on whether the advisory
vote on executive compensation should be held every one, two or three years (which vote shall be non-binding).

It is important that your shares be represented at the meeting. Even if you plan to attend the meeting in person, we
hope that you will send a proxy voting on the matters to be considered, as instructed in the Notice of Internet
Availability of Proxy Materials, as promptly as possible. You may also request a paper proxy card to submit your vote
by mail, if you prefer.

Very truly yours,

John S. Stanik
President and
Chief Executive Officer

March 15, 2011
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CALGON CARBON CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of Stockholders of Calgon Carbon Corporation will be held at the principal executive office of
the Company, 400 Calgon Carbon Drive, Pittsburgh, Pennsylvania 15205, on Friday, April 29, 2011 at 1:00 p.m.,
Eastern Time, for the following purposes:

(1)  To elect three Directors for the Class of 2014 (Proposal 1);

(2)  To ratify the appointment of the independent registered public accounting firm of the Company for 2011
(Proposal 2);

(3)  To vote on an advisory basis on executive compensation (which vote shall be non-binding) (Proposal 3);

(4)  To vote on whether the advisory vote on executive compensation should be held every one, two or three
years (which vote shall be non-binding) (Proposal 4); and

(5)  To transact such other business as may properly come before the meeting.

Please refer to the accompanying Proxy Statement for a description of the matters to be considered at the meeting.

Holders of record of the Company�s Common Stock as of the close of business on March 2, 2011 are entitled to notice
of and to vote at the meeting.

Important Notice Regarding the Availability of Proxy Materials for the 2011 Annual Stockholders� Meeting.
The Company is mailing to many of its stockholders a Notice of Internet Availability of Proxy Materials, rather than
mailing a full paper set of the materials. The Notice of Internet Availability of Proxy Materials contains instructions
on how to access the Company�s proxy materials on the Internet, as well as instructions on obtaining a paper copy. All
stockholders who do not receive such a Notice of Internet Availability of Proxy Materials, including stockholders who
have previously requested to receive a paper copy of the materials, will receive a full set of paper proxy materials by
U.S. mail. This new process will reduce the Company�s costs to print and distribute its proxy materials.

Voting by the Internet or telephone is fast and convenient, and each vote is immediately confirmed and tabulated. If a
stockholder receives a paper copy of the proxy materials, the stockholder may also vote by completing, signing, dating
and returning the accompanying proxy card in the enclosed return envelope furnished for that purpose. By using the
Internet or telephone the stockholders can help the Company reduce postage and proxy tabulation costs.

Richard D. Rose
Senior Vice President, General Counsel and Secretary

March 15, 2011
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CALGON CARBON CORPORATION

PROXY STATEMENT

Annual Meeting of Stockholders

April 29, 2011

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting
to be held on April 29, 2011

The 2011 Proxy Statement and the Annual Report to Stockholders for the year ended
December 31, 2010 are available for viewing at http://materials.proxyvote.com/129603.
To vote by Internet, go to www.proxyvote.com, enter the information that is printed in

the box marked by the arrow on the proxy card and follow the instructions.

The accompanying proxy is solicited on behalf of the Board of Directors (the �Board�) of Calgon Carbon Corporation
(the �Company�) for use at the Annual Meeting of Stockholders to be held at 1:00 p.m., Eastern Time, on Friday,
April 29, 2011 at the principal executive office of the Company, 400 Calgon Carbon Drive, Pittsburgh, Pennsylvania
15205. The accompanying Notice of Annual Meeting of Stockholders sets forth the purposes of the meeting.

The accompanying proxy may be revoked at any time before its exercise by giving written notice of revocation to the
Secretary of the Company. The shares represented by proxies in the form solicited by the Board will be voted at the
meeting. If a choice is specified on the proxy with respect to a matter to be voted upon, the shares represented by the
proxy will be voted in accordance with that specification. If no choice is specified, the shares will be voted as stated
below in this Proxy Statement. If, however, you hold shares beneficially in street name and do not provide your broker
with voting instructions, your shares may be treated as �broker non-votes.� Generally, broker non-votes occur when a
broker is not permitted to vote on a particular matter without instructions from the beneficial owner and instructions
have not been given. Brokers that have not received voting instructions from their clients cannot vote on their clients�
behalf on �non-routine� proposals, such as the election of Directors and executive compensation matters, although they
may vote their clients� shares on �routine� proposals such as the ratification of the independent registered public
accounting firm. In tabulating the voting result for any particular proposal, shares that constitute broker non-votes are
not considered entitled to vote on that proposal.

It is expected that the Notice of Internet Availability of Proxy Materials will first be mailed to stockholders, and this
Proxy Statement and the accompanying form of proxy will first be available to stockholders, on or about March 15,
2011. The Company�s Annual Report to Stockholders for 2010 will also be available on or about March 15, 2011, but
does not form a part of the proxy soliciting material. The cost of soliciting proxies will be borne by the Company.
Following the original mailing of the proxy soliciting material, regular employees of the Company may solicit proxies
by mail, telephone, electronic means and personal interview. The Company may also hire a proxy solicitation firm or
may request brokerage houses and other nominees or fiduciaries to forward copies of the proxy soliciting material and
the 2010 Annual Report to beneficial owners of the stock held in their names, and the Company will reimburse them
for reasonable out-of-pocket expenses incurred in doing so.

VOTING SECURITIES AND RECORD DATE

Holders of the Company�s Common Stock of record as of the close of business on March 2, 2011 are entitled to
receive notice of and to vote at the meeting. At the record date, the Company had outstanding 56,452,112 shares of
Common Stock, the holders of which are entitled to one vote per share. The Company does not have cumulative
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

Management

The following table shows the number of shares of Common Stock beneficially owned as of March 2, 2011 by each
Director of the Company and by Stevan R. Schott, C.H.S. (Kees) Majoor, Robert P. O�Brien, Richard D. Rose and
Leroy M. Ball, the named executive officers of the Company in the Summary Compensation Table, and by all current
Directors and executive officers of the Company as a group. The Company has stock ownership guidelines for its
executive officers which are described under �Stock Ownership Policy� on page 25 of this Proxy Statement. Unless
otherwise indicated in the footnotes to the table, each person named and all Directors and executive officers as a group
have sole voting power and sole investment power with respect to the shares. As used herein, �beneficial ownership�
means the sole or shared power to vote, or to direct the voting of, a security, or the sole or shared investment power
with respect to a security (i.e., the power to dispose of, or to direct the disposition of, the security). A person is
deemed to have �beneficial ownership� of any security that the person has the right to acquire within 60 days after the
record date.

Number of Percent
Name of Beneficial Owner Shares(1) of Class

J. Rich Alexander 5,730 *
Robert W. Cruickshank 26,570 *
Randall S. Dearth 12,374 *
William J. Lyons(2) 18,917 *
William R. Newlin(2)(3) 207,775 *
Julie S. Roberts(2) 69,458 *
Timothy G. Rupert 39,681 *
Seth E. Schofield 22,838 *
John S. Stanik(2) 596,806 1.05%
Stevan R. Schott 11,542 *
C.H.S. (Kees) Majoor 276,910 *
Robert P. O�Brien(4) 214,460 *
Richard D. Rose(2) 14,933 *
Leroy M. Ball(5)(6) 97,543 *
All current Directors and executive officers as a group
(15 persons)(2)(3)(4)(5)(6) 1,724,377 3.01%

* Less than 1%.

(1) Includes (i) options for 2,000 shares in the case of Mr. Dearth, 48,920 shares in the case of Ms. Roberts, and
16,051 shares in the case of each of Messrs. Newlin and Rupert, granted under the Company�s 1993
Non-Employee Directors� Stock Option Plan; (ii) 4,773 shares of restricted stock in the case of Mr. Alexander,
5,389 shares of restricted stock in the case of Mr. Lyons, and 5,723 shares of restricted stock in the case of each
of Messrs. Cruickshank, Dearth, Newlin, Rupert, and Schofield and Ms. Roberts; (iii) 387,503 shares underlying
unexercised options and 31,563 time vesting restricted shares in the case of Mr. Stanik; 6,947 time vesting
restricted shares in the case of Mr. Schott; 112,759 shares underlying unexercised options and 4,850 time vesting
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restricted shares in the case of Mr. Majoor; 94,069 shares underlying unexercised options and 9,617 time vesting
restricted shares in the case of Mr. O�Brien; 3,123 shares underlying unexercised options and 9,363 time vesting
restricted shares in the case of Mr. Rose; and 2,431 shares underlying unexercised options in the case of Mr. Ball,
granted under the Company�s stock plans; and (iv) 830,989 shares underlying unexercised options and 116,058
time vesting restricted shares in the case of all current Directors and executive officers as a group, in each case
granted under the aforementioned plans. The �percent of class� set forth above for any individual and the group
(but not for the other individuals listed above) is computed as though such shares optioned to such individual or
the group, as the case may be, were outstanding.

2
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(2) Includes 13,528 shares as to which Mr. Lyons shares voting and investment power with his wife; 92,866 shares
as to which Mr. Newlin shares voting and investment power with his wife; 14,815 shares as to which Ms. Roberts
shares voting and investment power with her husband; 5,000 shares as to which Mr. Stanik shares voting and
investment power with his wife; and 1,000 shares as to which Mr. Rose shares voting and investment power with
his wife.

(3) Includes 43,708 shares held indirectly by Mr. Newlin through a retirement plan, 3,500 shares held indirectly by
Mr. Newlin through a grantor trust, and 83,133 shares pledged by Mr. Newlin as collateral for a business loan.

(4) Includes 6,930 shares held by Mr. O�Brien under the Company�s defined contribution plan.

(5) Includes 95,112 shares pledged by Mr. Ball as collateral for personal loans.

(6) Mr. Ball is no longer employed by the Company.

3
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Other Beneficial Owners

Information as of December 31, 2010 with respect to the only persons not otherwise disclosed in the management
table and known by the Company to be a beneficial owner of more than 5% of the Company�s Stock as of March 2,
2011 is as follows:

Beneficial Ownership
of Common Stock

Number of Percent
Name and Address Shares of Class

Wells Fargo and Company (�Wells�) 3,903,238 6.93%
420 Montgomery Street
San Francisco, CA 94104

Wells Capital Management Incorporated
525 Market Street, 10th Floor
San Francisco, CA 94105

The foregoing information is taken from a Schedule 13G/A filed with the Securities and Exchange Commission (the
�SEC�) on January 20, 2011 by Wells and its affiliates reflecting ownership as of December 31, 2010. The filing states
that Wells has sole voting power with respect to 3,169,218 shares, sole dispositive power with respect to 3,851,242
and shared dispositive power with respect to 40,596 shares, with other amounts listed in its filing for its affiliates.

Beneficial Ownership
of Common Stock

Number of Percent
Name and Address Shares of Class

BlackRock, Inc. (�BlackRock�) 4,456,758 7.91%
40 East 52nd Street
New York, NY 10022

The foregoing information is taken from a Schedule 13G/A filed with the SEC on February 3, 2011 by BlackRock and
its subsidiaries reflecting ownership as of December 31, 2010. The filing states that BlackRock has sole voting power
and sole dispositive power with respect to all 4,456,758 shares.

Beneficial Ownership
of Common Stock

Number of Percent
Name and Address Shares of Class

Invesco Ltd. (�Invesco�) 4,343,912 7.7%
1555 Peachtree Street NE
Atlanta, GA 30309

Edgar Filing: CALGON CARBON CORPORATION - Form DEF 14A

Table of Contents 12



PowerShares Capital Management
Invesco Advisers, Inc.
Invesco National Trust Company
Van Kampen Asset Management

4
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The foregoing information is taken from a Schedule 13G/A filed with the SEC on February 9, 2011 by Invesco and its
subsidiaries reflecting ownership as of December 31, 2010. The filing states that PowerShares Capital Management
has sole voting and sole dispositive power with respect to 2,349,315 shares; Invesco Advisers, Inc. has sole voting and
sole dispositive power with respect to 1,960,683 shares; Invesco National Trust Company has sole voting power with
respect to 10,000 shares and sole dispositive power with respect to 5,300 shares; and Van Kampen Asset Management
has sole voting and sole dispositive power with respect to 18,614 shares.

Beneficial Ownership
of Common Stock

Number of Percent
Name and Address Shares of Class

Cramer Rosenthal McGlynn LLC (�Cramer�) 3,302,681 5.9%
520 Madison Ave
New York, NY 10022

The foregoing information is taken from a Schedule 13G filed with the SEC on February 11, 2011 by Cramer
reflecting ownership as of December 31, 2010. The filing states that Cramer has sole voting power with respect to
3,124,181 shares and sole dispositive power with respect to 3,302,681 shares.

5
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BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD

The business of the Company is under general supervision of a Board of Directors (the �Board�) as provided by the laws
of the State of Delaware, the Company�s state of incorporation. The Board has established committees to assist it,
consisting of the Executive Committee, the Compensation Committee, the Audit Committee and the Governance
Committee. A current copy of each committee�s charter is available to stockholders at the Company�s website at
www.calgoncarbon.com.

Executive Committee. Following the Annual Meeting, the Executive Committee will consist of Messrs. Schofield
(Chairman), Cruickshank and Rupert and Ms. Roberts. The Executive Committee meets during the intervals between
meetings of the Board, when prompt action is needed and it is impossible or inconvenient to convene a full meeting of
the Board, and may exercise limited powers granted by the Board in the management of the business and affairs of the
Company.

Compensation Committee. Following the Annual Meeting, the Compensation Committee will consist of
Messrs. Rupert (Chairman), Cruickshank, Dearth and Schofield. All members of the Compensation Committee are
independent as defined by the New York Stock Exchange standards for director independence. The Compensation
Committee has a charter. The Compensation Committee�s overall responsibility is to determine and implement the
Company�s general policies with respect to the compensation of its executive officers. The Compensation Committee
determines the base salary payable to each executive officer, as well as the short-term cash incentive, if any, payable
to each executive officer, and to certain key employees, pursuant to the Company�s short-term cash incentive plan or
otherwise. The Compensation Committee�s other duties include evaluating the post-service arrangements with the
executive officers; approving the report on executive compensation for inclusion in the Company�s annual proxy
statement; reviewing and discussing with management the Compensation Discussion and Analysis to be included in
the Company�s annual proxy statement; the creation, amendment and termination of certain employee benefit plans;
and making administrative amendments to any director plans. The Compensation Committee also administers the
Company�s 2008 Equity Incentive Plan, has the authority to make long-term incentive awards thereunder and is
responsible for evaluating whether the executives have met their applicable performance levels thereunder. Other
matters related to the compensation of executive officers and key employees, such as the terms of employment
contracts and certain employee benefits, are also reviewed by the Compensation Committee.

The Compensation Committee may delegate any of its responsibilities to a subcommittee comprised of one or more
members of the Compensation Committee. In addition, the Compensation Committee may delegate to Company
officers or a committee of employees any of its responsibilities with respect to non-equity based plans including, but
not limited to, plans created pursuant to the Employee Retirement Income Security Act of 1974 and employment
practices created consistent with the various state laws.

The Compensation Committee engages an outside compensation consultant, Pay Governance LLC (�Pay Governance�),
to provide advice and recommendations on the amount and form of executive and director compensation. The
aggregate fees paid to Pay Governance for determining and recommending the amount and form of executive and
director compensation during the last fiscal year was $66,496. In addition to such services, during the Company�s last
fiscal year, the Company engaged Towers Watson & Co. (�Towers Watson�) to provide additional services, including,
but not limited to, actuarial services, pension plan consulting services, union negotiation assistance and participation
in meetings. The aggregate fees paid to Towers Watson for such additional services was $310,838. Since the
engagement of Pay Governance, the Compensation Committee�s consultant is independent and does no business for
the Company or its senior management. The Compensation Committee�s decision to hire Pay Governance was not
made or recommended by Company management.
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Audit Committee. Following the Annual Meeting, the Audit Committee will consist of Ms. Roberts (Chairperson) and
Messrs. Alexander, Dearth and Lyons. All members of the Audit Committee are independent, as defined by the New
York Stock Exchange standards for director independence. Ms. Roberts and Mr. Lyons have been designated by the
Board as the Audit Committee�s �financial experts,� as required by the Sarbanes-Oxley Act of 2002 and the SEC
regulations thereunder. The Audit Committee operates under a charter, which is intended to comply with the
requirements of the Sarbanes-Oxley Act of 2002 and the New York Stock Exchange corporate governance
requirements.

6

Edgar Filing: CALGON CARBON CORPORATION - Form DEF 14A

Table of Contents 16



Table of Contents

The Audit Committee�s duties include:
�    the annual recommendation to the Board of the selection (subject to stockholder ratification) of our

independent registered public accounting firm
�    approval of the audit and non-audit fees and services of our independent registered public accounting firm
�    responsibility for determining the independence of such independent registered public accounting firm

The Audit Committee has such other duties and responsibilities as are set forth in its written charter. These other
duties and responsibilities include reviewing annually the report of the independent registered public accounting firm;
reviewing annually the scope of the independent registered public accounting firm�s audit; meeting periodically with
the independent registered public accounting firm and management; reviewing the Company�s systems of internal
accounting and financial controls and disclosure controls and procedures, and determining whether they are
functioning adequately and reliably; assessing the performance and scope of internal audit services; reviewing and
discussing with management the audited annual and quarterly financial statements of the Company and the Company�s
SEC filings; reviewing and discussing with management the form and content of the notes to the financial statements
and Management�s Discussion and Analysis of the financial statements; receiving and reviewing reports from
management regarding compliance with corporate policies dealing with business conduct; reviewing business expense
reporting; reviewing the Company�s contingency plans in the event of a failure of its information technology systems;
investigating and reporting to the Board as to any alleged breach of law or of the Company�s internal policies which is
brought to its attention; reviewing the audit reports of the Company�s benefit plans; preparing the Audit Committee�s
report for inclusion in the Company�s annual proxy statement; establishing procedures for the receipt, retention and
treatment of complaints regarding accounting, internal controls and auditing and the confidentiality thereof; and
overseeing the Risk Management Committee, which is more fully described below under �Board�s Leadership
Structure and Role in Risk Management.� Each year, the Audit Committee evaluates the performance of the
independent registered public accounting firm and recommends to the Board the retention or, if appropriate,
replacement of the independent registered public accounting firm. The Audit Committee also carries out other
assignments given to it from time to time by the Board.

Governance Committee. Following the Annual Meeting, the Governance Committee will consist of
Messrs. Cruickshank (Chairman), Alexander, Lyons and Newlin. All members of the Governance Committee are
independent as determined under the New York Stock Exchange standards for director independence. The
Governance Committee has a charter. The Governance Committee is responsible for the functioning of the Board and
its committees, with the goal of causing the Board and its committees to satisfactorily address the major issues related
to the performance and well-being of the Company. Among the duties of the Governance Committee is to review the
size and composition of the Board and to make recommendations with respect to nominations for election or
appointment of Directors. The Governance Committee has responsibility for reviewing, with the Board if appropriate,
the Company�s executive management succession plan for positions within that structure. The Governance Committee
also periodically reviews legislative and regulatory issues affecting the Company as well as public interest issues
identified by management as likely to affect the Company.

The Governance Committee follows the guidelines of the Company and examines, among other things, the following
qualifications and skills of director candidates�their business or professional experience, their integrity and judgment,
their records of public service, their ability to devote sufficient time to the affairs of the Company, the diversity of
backgrounds and experience they will bring to the Board, and the needs of the Company. The Governance Committee
also believes that all nominees should be individuals of substantial accomplishment with demonstrated leadership
capabilities. The Governance Committee does not have a formal policy with regard to the consideration of diversity in
identifying nominees for Director.

The Governance Committee will principally solicit suggestions from current Directors to identify potential candidates
for Director, using the criteria described above. The Governance Committee may also employ the assistance of a
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search firm. The Governance Committee will consider nominees recommended by stockholders provided that
stockholders submit the names of nominees and the other information required by Section 1.08 of the by-laws of the
Company in writing to the Secretary of the Company. Such information should be received no earlier than
November 15, 2011 and no later than January 14, 2012 with respect to nominations for election at the 2012 Annual
Meeting of Stockholders. The Governance Committee will consider stockholder-recommended nominees with the
same weight as others.
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During 2010, the Compensation Committee held five meetings, the Governance Committee held four meetings, the
Audit Committee held seven meetings and the Executive Committee held three meetings. The Board held eight
meetings and executed one written consent in lieu of a meeting during 2010. All of the Company�s directors attended
at least 75% of the aggregate of (1) the total number of meetings of the Board held during the period for which he or
she has been a Director and (2) the total number of meetings held by all committees of the Board on which he or she
served during the periods that he or she served as a Director.

Board�s Leadership Structure and Role in Risk Management

The Company�s principal executive officer serves as the Chairman of the Board. The Company believes that this
leadership structure is appropriate due to the complexity and technical nature of the Company�s business. Mr. Stanik�s
experience in leadership positions throughout the Company during his tenure, as well as his role in developing and
executing the strategic plan, is critical to the Company�s future results. In addition to the Chairman of the Board, the
Company has a lead independent director, Mr. Schofield (the �Lead Director�). Mr. Schofield�s varied career experience
and his history on the Board gives him important insight into the complexity of the Company�s operations. The Lead
Director aids in creating the agendas for Board meetings and presides over the executive sessions of the independent
directors. The Lead Director periodically reviews and proposes revisions to the Board�s procedures and advises
committee chairs in fulfilling their designated roles including avoiding conflict between committees concerning their
roles. The Lead Director communicates with the Chief Executive Officer on a regular basis. The Lead Director is also
responsible for communicating the Board�s annual evaluation of the Chief Executive Officer. The Lead Director will
be the spokesperson for the Board when responding to crises.

The Company has established a Risk Management Committee, which consists of members of middle and upper
management and is responsible for identifying risks to the Company, developing a plan to address those risks and
overseeing the implementation of such plan and the mediation of additional risks as they arise. The Audit Committee
has oversight responsibility for the Risk Management Committee, which includes an annual assurance that there is an
Enterprise Risk Management Plan and risk assessment, periodic review of the progress against the Enterprise Risk
Management Plan and assurance that the Board is aware of the risk assessment results and conclusions about risk
tolerance and mitigation. Each year, the full Board receives a report on the progress of the Enterprise Risk
Management Plan.

Risk Management and Compensation

The Compensation Committee has reviewed the Company�s management of risk as it relates to the Company�s
executive compensation philosophy. The Compensation Committee determined that the Company�s compensation
program is not reasonably likely to result in a material adverse effect on the Company. The Compensation Committee
made this determination following a detailed study performed by Towers Perrin, its compensation consultant at the
time. Towers Perrin�s study, which was presented to the Compensation Committee, included a process for assessing
the Company�s compensation programs through a risk screen and provided Towers Perrin�s assessment of the risks
associated with the Company�s current compensation programs. The Compensation Committee believes, for the
reasons noted below, that (1) the Company�s compensation program does not encourage excessive risk-taking and
(2) the Company takes reasonable steps to mitigate any risks related to compensation.

�    Compensation Committee Oversight:  The Compensation Committee has oversight over the short-term cash
incentive plans and the 2008 Equity Incentive Plan. The Committee also has discretion to modify awards for
plans over which it has authority and the ability to recoup certain payments.

�    Compensation Mix:  The compensation program is an appropriate mix of cash (salary and short-term
incentive awards) and equity compensation. Short-term incentive awards represent less than 25% of the
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compensation mix for all executives, align with the market and the Company�s peers and are linked to
corporate and/or business unit performance. Equity incentives are positioned at the market median and are
granted annually to all executives. Long-term incentive awards are linked to stockholder returns.

�    Specific Plan Formulations:  The Company�s incentive plans are linked to specific award formulas (with
discretion granted to the Compensation Committee to modify calculated awards as it deems appropriate),
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have payout ceilings in place and align with market practice. The Company has stock ownership guidelines
in place for all Company executives.

�    Performance Metrics:  The Company�s short-term incentive plans focus on return on invested capital and
operating income at both the corporate and business unit level and the long-term incentive plan focuses on
stock price appreciation and performance relative to peers over the long-term. The Company�s Chief
Executive Officer thoroughly discusses corporate, business unit and individual performance with the
Compensation Committee. Targeted pay levels are based upon peer, as well as industry, data.

�    Plan Governance:  In addition to the Compensation Committee, the senior leadership team, the finance
department, the legal department, the human resources department and the business unit managers are
involved in the establishment and oversight of the compensation plans.

�    Ownership Requirements:  The Company�s stock ownership guidelines require executives to hold meaningful
stock ownership, linking their interests to the interests of stockholders.
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ELECTION OF DIRECTORS (Proposal 1)

The Board, acting pursuant to the by-laws of the Company, has determined that the number of Directors constituting
the full Board shall be nine immediately following the Annual Meeting. The Board is to be divided into three classes
of nearly equal size. One such class is elected every year at the Annual Meeting for a term of three years.

The Board has, upon recommendation of the Governance Committee, nominated Randall S. Dearth, Timothy G.
Rupert and Seth E. Schofield for re-election as Directors in the Class of 2014, and each of them has agreed to serve if
elected. Messrs. Dearth, Rupert and Schofield will hold office until the 2014 Annual Meeting of Stockholders, or until
the Director�s prior death, disability, resignation or removal. Proxies are solicited in favor of these nominees and will
be voted for them unless otherwise specified.

If any nominee becomes unable or unwilling to serve as a Director, it is intended that the proxies will be voted for the
election of such other person, if any, as shall be designated by the Board.

Information concerning the nominees for Director and the other Directors who will continue in office after the
meeting is set forth below, together with information concerning the Company�s executive officers who are not
Directors.

Name Age Position with the Company

Class of 2014
Randall S. Dearth 47 Director
Timothy G. Rupert 64 Director
Seth E. Schofield 71 Director

Class of 2013
Robert W. Cruickshank 65 Director
Julie S. Roberts 56 Director
J. Rich Alexander 55 Director

Class of 2012
William R. Newlin 70 Director
John S. Stanik 57 Director (Chairman), President and Chief Executive

Officer
William J. Lyons 62 Director

Executive Officers
Stevan R. Schott 48 Vice President and Chief Financial Officer
C.H.S. (Kees) Majoor 61 Executive Vice President�Europe and Asia
Robert P. O�Brien 60 Executive Vice President�Americas
Gail A. Gerono 59 Vice President, Investor Relations, Communications and

Human Resources
Richard D. Rose 49 Senior Vice President, General Counsel and Secretary
James A. Sullivan 47 Vice President of Operations

Mr. Alexander was elected as a Director of the Company in August 2009. Mr. Alexander has served as Executive Vice
President Performance Coatings and Glass for PPG Industries, Inc., a global diversified manufacturer, since August
2010, where he is also responsible for Corporate Purchasing and Marketing. Mr. Alexander served as Senior Vice
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President, Performance Coatings for PPG Industries, Inc. from April 2005 to August 2010. Prior thereto, he served as
Vice President, Industrial Coatings for PPG Industries, Inc. The Company believes that Mr. Alexander�s qualifications
to sit on the Board include his extensive global experience in the Asia Pacific region with a focus in China and his
experience in global mergers and acquisitions. In addition, the Company values Mr. Alexander�s role as an executive
officer of a manufacturing company in the chemical industry, which the Company believes is representative of the
challenges and desires of its customer base. Except as provided herein, during the last five years, Mr. Alexander has
not held any directorships required to be disclosed pursuant to the rules and regulations promulgated by the SEC.
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Mr. Cruickshank has been a Director of the Company since November 1985. Mr. Cruickshank is a consultant
providing financial advice to private clients. He is also a director of Hurco Companies, Inc., an industrial technology
company. The Company believes that Mr. Cruickshank�s qualifications to sit on the Board include his financial
expertise and experience as a director of several public companies. Mr. Cruickshank is an original member of the
public company Board and, as such, is intimately familiar with the Company�s history as a public entity. Except as
provided herein, during the last five years, Mr. Cruickshank has not held any directorships required to be disclosed
pursuant to the rules and regulations promulgated by the SEC.

Mr. Dearth has been a Director of the Company since November 2007. Mr. Dearth has been President and Chief
Executive Officer of LANXESS Corporation, a chemicals manufacturer, since 2004. Prior thereto he was President
and Chief Executive Officer of Bayer Chemicals Corp., a chemicals manufacturer. The Company believes that
Mr. Dearth�s qualifications to sit on the Board include his twenty-plus years of experience in the chemical industry,
which the Company believes is representative of the challenges and desires of its customer base. The Company
believes that Mr. Dearth�s position at LANXESS Corporation, a European company, makes him a valuable link to
European leadership, strategy and business conditions. Except as provided herein, during the last five years,
Mr. Dearth has not held any directorships required to be disclosed pursuant to the rules and regulations promulgated
by the SEC.

Mr. Lyons has been Executive Vice President and Chief Financial Officer of CONSOL Energy Inc. (provider of coal
and natural gas) since February 2001. Mr. Lyons has been a Director of the Company since 2008. He was also a
director of CNX Gas Corporation (provider of natural gas) from October 2005 to January 2009. The Company
believes that Mr. Lyons� experience in the coal industry and his knowledge of natural gas resources and other
commodities qualifies him to sit on the Board, given the importance of such primary raw materials to the Company�s
production. Mr. Lyons� financial acumen is also valuable to the Board. Except as provided herein, during the last five
years, Mr. Lyons has not held any directorships required to be disclosed pursuant to the rules and regulations
promulgated by the SEC.

Mr. Newlin has been a Director of the Company since 2005. Mr. Newlin has served as the Chairman of Plextronics,
Inc., a technology company, since 2009 and has been the Chairman of Newlin Investment Company LLC, an
investment company, since April 2007. Prior thereto he was the Executive Vice President and Chief Administrative
Officer of Dick�s Sporting Goods, Inc., a retailer. Mr. Newlin is a director of Kennametal Inc., a tooling, engineered
components and advanced materials supplier, and ArvinMeritor, Inc., an automotive industry supplier. The Company
believes Mr. Newlin�s qualifications to sit on the Board include his extensive experiences in major corporate
transactions, his deep executive leadership and management experience with public and private companies, his years
of experience providing strategic advice to complex organizations as a counselor and member of numerous board of
directors and his business and corporate legal acumen. Except as provided herein, during the last five years,
Mr. Newlin has not held any directorships required to be disclosed pursuant to the rules and regulations promulgated
by the SEC.

Ms. Roberts has been a Director of the Company since July 2000. Ms. Roberts is currently the President of JSRoberts
Consulting, LLC, which provides CFO services and financial consulting to public and private organizations on a
project, part-time or temporary basis. She retired in February of 2010 from Marriott International, Inc., a hospitality
company, where she served as Vice President Finance, Global Finance Transformation since March 2005. Prior
thereto she was Chief Financial Officer of Marriott ExecuStay, a division of Marriott. The Company believes that
Ms. Roberts is qualified to sit on the Board in light of her many years of experience as a financial executive of two
major publically traded corporations, including several years as a CFO of a subsidiary of one of the companies, her
many years of experience as an Audit Committee Member of two publically traded companies and experience as
Audit Committee Chair and her Master of Business Administration. Except as provided herein, during the last five
years, Ms. Roberts has not held any directorships required to be disclosed pursuant to the rules and regulations
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Mr. Rupert has been a Director of the Company since 2005. Mr. Rupert retired in July 2007 from his position as
President and Chief Executive Officer and a director of RTI International Metals, Inc., a titanium manufacturer, which
he had held since 1999. The Company believes that Mr. Rupert is qualified to serve on the Board due to his
experience as the Chief Executive Officer of a company of similar size in the region. The Company believes that
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Mr. Rupert�s familiarity with the challenges and realities of running a public company are extremely valuable to the
Board. Except as provided herein, during the last five years, Mr. Rupert has not held any directorships required to be
disclosed pursuant to the rules and regulations promulgated by the SEC.

Mr. Schofield has been a Director of the Company since December 1995. From February 1996 to July 2000,
Mr. Schofield was the Managing Partner of Base International, a provider of corporate protection and security. Prior
thereto, Mr. Schofield was Chairman and Chief Executive Officer of USAir Group, a major air carrier. Mr. Schofield
is also a director of Marathon Oil Corporation, an integrated oil and gas company, and United States Steel
Corporation, a steel manufacturer (where he serves as the Presiding Director). The Company believes that
Mr. Schofield is qualified to serve on the Board due to his experience on the board of directors of other large
companies in the region (including service on numerous committees), as well as his role as Chairman and Chief
Executive Officer of USAir Group. The Company values Mr. Schofield�s leading edge expertise, his familiarity with
the complex nature of the Company�s business, his long history with the Board and his experience with mergers and
acquisitions. Except as provided herein, during the last five years, Mr. Schofield has not held any directorships
required to be disclosed pursuant to the rules and regulations promulgated by the SEC.

Mr. Stanik has been Chairman, President and Chief Executive Officer of the Company since May 2007. Prior thereto,
he was President and Chief Executive Officer of the Company. Mr. Stanik has been a Director of the Company since
October 2003. The Company believes that Mr. Stanik is qualified to serve on the Board as a result of his engineering
background and his almost twenty year tenure with the Company. During such tenure, Mr. Stanik has served as plant
manager of the Big Sandy plant and held a leadership role in each of the following: the equipment business, all
manufacturing plants, research and development, global operations and the global carbon and service business. Except
as provided herein, during the last five years, Mr. Stanik has not held any directorships required to be disclosed
pursuant to the rules and regulations promulgat
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