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[LOGO]
March 2004
Dear Fellow Shareholder:

You are invited to attend the Annual Meeting of @halders of Sensient Technologies Corporation.rmbeting will be held on
Thursday, April 22, 2004, at 2:00 p.m., Mountaim&j, at The Brown Palace Hotel, 321"3treet, Denver, CO.

We hope that you will be able to join us at the timgeto review the year and take a look at whatftttere holds for our company. In
addition, the business to be transacted is: @eot four directors of the Company as describetiéraccompanying Proxy Statement; (ii) to
consider and act upon an amendment to the Seff@ehhologies Corporation 2002 N&mployee Director Stock Plan to increase the ar
grant of restricted stock to non-employee directdrthe Company from 300 to 900 shares and to &s&ré¢he number of shares reserved and
available for issuance under the plan from 30,080,000 shares; (iii) to consider and act uporoagsal to approve the Amended and
Restated Sensient Technologies Corporation Ince@ivmpensation Plan for Elected Corporate Offitmrpurposes of Section 162(m) of
Internal Revenue Code of 1986; (iv) to ratify tigaintment of Deloitte & Touche LLP, certified pibhccountants, as the independent
auditors of the Company for 2004; and (v) to trahsach other business as may properly come b#fermeeting or any adjournment
thereof.

Whether or not you plan to attend, it is importdnatt you exercise your right to vote as a sharadtoRlease indicate your vote on the
enclosed proxy card and return it promptly usirggehvelope provided or vote by telephone or byrieaccording to the instructions on the
enclosed proxy card. Be assured that your votesampletely confidential.

On behalf of the officers and directors of the Camp we want to thank you for your continued suppod confidence.
Sincerely,
/sl KENNETHP. M ANNING

Kenneth P. Manning
Chairman, President and Chief Executive Officer

Enclosures



SENSIENT TECHNOLOGIES CORPORATION
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

Notice of Annual Meeting
To Be Held April 22, 2004

To the Shareholders of
Sensient Technologies Corporation:

NOTICE IS HEREBY GIVEN that the 2004 Annual Meeting of Shareholders (“M&g) of Sensient Technologies Corporation, a
Wisconsin corporation (“Company”), will be held&te Brown Palace Hotel, 321 TBtreet, Denver, CO, on Thursday, April 22, 2004, at
2:00 p.m., Mountain Time, for the following purpase

1.
2.

4.

5.

To elect four directors of the Company as descrihdtle accompanying Proxy Stateme

To consider and act upon amendments to the Seriséehnhologies Corporation 2002 Non-Employee DineSttock Plan to
increase the annual grant of restricted stock teemployee directors of the Company from 300 to Sitéres and to increase the
number of shares reserved and available for isguander the plan from 30,000 to 90,000 she

To consider and act upon a proposal to approvAmhended and Restated Sensient Technologies Coiqrotatentive
Compensation Plan for Elected Corporate Officergptoposes of Section 162(m) of the Internal Reee@ade of 198¢

To ratify the appointment of Deloitte & Touche LL&&rtified public accountants, as the independeaditars of the Company for
2004.

To transact such other business as may properly cmfore the Meeting or any adjournments thel

The Board of Directors has fixed the close of besgon March 1, 2004 as the record date for ttermdatation of shareholders entitled
to notice of, and to vote at, the Meeting and afjparnments thereof.

We encourage you to attend the Meeting and vote sfoares in person. However, whether or not yowabke to attend the Meeting,
please complete the enclosed proxy and returroinptly using the envelope provided or vote by thtepe or by Internet according to the
instructions on the enclosed proxy card, so that ghares will be represented at the Meeting. Yay nevoke your proxy at any time before
it is actually voted by notice in writing to thedersigned or by attending the Meeting and votingarson. Your attention is directed to the
attached proxy statement and accompanying proxy.

On Behalf of the Board of Directors,

John L. Hammond
Secretary

Milwaukee, Wisconsin
March 15, 200:



SENSIENT TECHNOLOGIES CORPORATION
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202
(414) 271-6755

PROXY STATEMENT
for
ANNUAL MEETING OF SHAREHOLDERS
to be held on
April 22, 2004

GENERAL

This proxy statement and accompanying proxy ast fieing furnished to the shareholders of Sen3iedhnologies Corporation, a
Wisconsin corporation (“Company”), beginning onatsout March 15, 2004, in connection with the stdtoon by the Board of Directors of
the Company (“Board”) of proxies for use at the @amy’s 2004 Annual Meeting of Shareholders to Hd heThe Brown Palace Hotel, 321
17t Street, Denver, CO, on Thursday, April 22, 2004£:80 p.m., Mountain Time, and at any adjournmémseof (“Meeting”), for the
purposes set forth in the attached Notice of AnMeting of Shareholders and in this proxy statemen

Accompanying this proxy statement are a Notice ofidal Meeting of Shareholders and a form of pralicéed by the Board for the
Meeting. The Annual Report to Shareholders, whlsb accompanies this proxy statement, contains fiiah statements for the three years
ended December 31, 2003, and certain other infeomabncerning the Company. The Annual Report amahtial statements are neither a
part of this proxy statement nor incorporated hrebsi reference.

Only holders of record of the Company’s Common B{d€ommon Stock”)as of the close of business on March 1, 2004, iatides to
notice of, and to vote at, the Meeting. On thaedtite Company had 46,742,027 shares of Commotk Stastanding, each of which is
entitled to one vote on each proposal submittegHiareholder consideration at the Meeting.

A proxy, in the enclosed form, which is properlyeented, duly returned to the Company or its auiearirepresentatives or agents and
not revoked or which has been properly voted bgptebne or by Internet according to the instructimmshe enclosed proxy card and not
revoked will be voted in accordance with the shalddr’s instructions contained in the proxy. If no instions are indicated on the proxy,
shares represented thereby will be voted as follows

. FOR the Board’s four nominees for director;
. FOR the amendments to the Sensient Technologigso€dion 2002 Non-Employee Director Stock Plamizréase the annual

grant of restricted stock to non-employee directdthe Company from 300 to 900 shares and to aseréhe number of shares
reserved and available for issuance under thefpdam 30,000 to 90,000 share

. FOR the proposal to approve the Amended and Res&smrsient Technologies Corporation Incentive Carsggon Plan for
Elected Corporate Officers for purposes of Secti6®(m) of the Internal Revenue Code of 1€

. FOR ratification of the Board’s appointment of Di#kw& Touche LLP as the Company’s independenttausiifor 2004; and

. On such other matters that may properly come befaéleeting in accordance with the best judgmétheindividual proxies
named in the proxy



Any shareholder giving a proxy may revoke it at &ime before it is exercised at the Meeting bywdsing written notice thereof to the
Secretary of the Company. Any shareholder attentiiagMeeting may vote in person whether or notstiereholder has previously filed a
proxy. Presence at the Meeting by a shareholderhalssigned a proxy does not in itself revoke tloeyp The shares represented by all
properly executed proxies received prior to the fibgewill be voted as directed by the shareholders.

The cost of soliciting proxies will be borne by tBempany. Proxies may be solicited by directoricerfs or employees of the Comp:
in person, by telephone or by telegram. The Compdhyise the services of D.F. King & Co., Inc.,We&ork, New York, to aid in the
solicitation of proxies. Their charges will be $J05plus reasonable expenses. The Company willraelstourse brokerage houses and other
custodians, nominees and fiduciaries for their agpe in sending proxy materials to the beneficiaiers.
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ITEM 1.
ELECTION OF DIRECTORS

The Board of Directors currently consists of ninennbbers divided into three equal classes as a rfsiitent Board action. The Board
previously consisted of eleven members divided ihtee classes of four, four and three directoche@ne class is elected each year to serve
for a term of three years.

Four directors are to be elected at the Meetingo#the nominees, Messrs. Batten and Croft, Dyd€sdale and Ms. Whitelaw, are
currently directors of the Company. Effective a #knnual Meeting of Shareholders on April 24, 2008, James L. Forbes retired from the
Board, having reached the mandatory retiremenf@gaembers of the Board of Directors under the Gany’s Bylaws. The Board
determined not to nominate a person for electidhatttime because the Board had not identifieditalsle nominee. At the July 17, 2003
Board meeting, the Board unanimously elected MnkBrown, President and Chief Executive OfficeTbe Daniels Fund and formerly
President of the University of Northern Colorada anmember of the United States Senate, to filvd@ancy created by Mr. Forbes’
retirement effective January 1, 2004, to servaftarm expiring in April, 2005. On March 1, 2004¢.NRobert J. O'Toole resigned from the
Board due to conflicts with other commitments andwarch 4, 2004, Mr. Richard A. Abdoo resigned frtira Board in connection with his
retirement from Wisconsin Energy Corp. The Boars thetermined to decrease the overall size of tlerdivom eleven directors to nine
directors. Accordingly, there are no vacancies @salt of such resignations. Because the Compasyltlassified board, the Board has also
determined to divide the directors into three eqledses of three directors each. All of the noesrare being nominated for three-year terms
expiring in 2007, except for Mr. James A.D. Crefho is being nominated for a one-year term expinmgpril, 2005 in order to balance the
classes of the Board at three members each. Thanim five directors will continue to serve in acdance with their previous elections.

It is intended that the persons named as proxidiaccompanying proxy will vote FOR the electidithe Board’s four nominees. If
any nominee should become unable to serve as@adigior to the Meeting, the shares represenyegrbxies otherwise voted in favor of 1
Board’s four nominees or which do not contain arstriuctions will be voted FOR the election of sother person as the Board may
recommend.

Under Wisconsin law, directors are elected by agtiy of the votes cast by the shares entitledoi® in the election, assuming a
qguorum is present. For this purpose, “plurality”ans that the individuals receiving the largest neinds votes are elected as directors, up to
the maximum number of directors to be chosen a¢kbetion. Therefore, any shares of Common Stodkiwhre not voted on this matter at
the Meeting (whether by abstention, broker nonweotetherwise) will have no effect on the electidrdivectors at the Meeting.

Pursuant to the Company’s Bylaws, written noticethier qualifying nominations by shareholders flecton to the Board must have
been received by the Secretary no later than Mé&r@004. As no notice of any such other nominatigas received, no other nominations
election to the Board of Directors may be madeharesholders at the Meeting.

Set forth below is certain information about theaBBs nominees and the five continuing members.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR ALL NOMINEES. SHARES OF COMMON
STOCK REPRESENTED AT THE MEETING BY EXECUTED BUT UN MARKED PROXIES WILL BE VOTED FOR ALL
NOMINEES.



NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS !

Name and Age
Michael E. Batten

F

Dr. Fergus M.
Clydesdale
F, S

James A.D. Croft
A, C

Essie Whitelaw
C,N

A—Audit Committee
C—Compensation and Development Commi
E—Executive Committe

63

67

66

56

Position with Company or Other Occupation

Chairman of the Board and Chief Executive OfficETwin Disc,
Inc., a manufacturer of transmission componentseddr of
Briggs & Stratton Corporation.

Distinguished University Professor and Head, Deparit of Food
Science, College of Food and Natural Resourcdsedthiversity
of Massachusetts—Amherst.

Retired; Director of Richard Ellis Holdings LimiteBroperty and
Investment Consultants to 1998; Chairman, Bartlptite: since
1998.

Senior Vice President of Private Sector Claims Adstiation,
Wisconsin Physician Services, since 2001; PresialedtChief
Operating Officer of Blue Cross & Blue Shield of $%¥onsin, a
comprehensive health insurer, to 2000.

F—Finance Committe
N—Nominating and Corporate Governance Comm
S—Scientific Advisory Committe:

Year
First
Elected
Director

198(

199¢

1997

199¢

(1) Each of Mr. Batten, Dr. Clydesdale and Ms. Whitelaweing nominated for a three-year term expirmgpril, 2007. Mr. Croft is

being nominated for a o-year term expiring in April, 2005 in order to batarthe classes of the Board at three members
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A—Audit Committee

MEMBERS OF THE BOARD OF DIRECTORS CONTINUING IN OFF ICE
Terms Expiring April, 2005

Name and Age Position with Company or Other Occupation

Alberto Fernandez
A,S 57
Chairman of Pyosa, S.A. de C.V., a Mexican chentdoaipany
specializing in lead oxides, fine chemicals andsdye

Hank Brown

64

President and Chief Executive Officer, The Dankelad, a
charitable foundation, since July, 2002; Presiadénihe University
of Northern Colorado from July, 1998 to June, 20D2ector of

Alaris Medical, Inc., Frontier Airlines Inc., Sedl&ir Corporatior
and StarTek, Inc.

F— Finance Committe
C—Compensation and Development Commi

E—Executive Committe

N—Nominating and Corporate Governance Comm
S— Scientific Advisory Committe:

Year
First
Elected
Director

199¢

200¢



MEMBERS OF THE BOARD OF DIRECTORS CONTINUING IN OFF ICE
Terms Expiring April, 2006

Year
First
Elected
Director
Name and Age Position with Company or Other Occupation
John F. Bergstrom 199/
A C EN 57
Chairman and Chief Executive Officer of Bergstroor@ration,
which owns automotive dealerships and commercélestate;
Director of Wisconsin Energy Corporation, Kimbeflyark
Corporation, Midwest Express Holdings, Inc. and taan
Corporation.
William V. Hickey 1997
A E F,N 59
President, Chief Executive Officer and DirectoiSafaled Air
Corporation, a leading global manufacturer of a gle@mentary
line of protective, food and specialty packagingernals and
systems; Director of Public Service Enterprise @rincorporatec
1)
Kenneth P. Manning 198¢
E.S 62
Chairman of the Board, President and Chief Exeeufifficer of
the Company; Director of Badger Meter, Inc. andi&bair
Corporation.
A—Audit Committee F— Finance Committe
C—Compensation and Development Commi N—Nominating and Corporate Governance Comm
E—Executive Committe S— Scientific Advisory Committe:

(1) Mr. Hickey served as President and Chief Operdiifficer of Sealed Air Corporation from 1996 to 208@d as its Executive Vice
President and Chief Operating Officer from 1994 %86.

Except as noted, all nominees and directors coimiinin office have held their current positionsotherwise have served in their
respective positions with the listed organizatiforsmore than five years. Except as set forth uri@ertain Relationships and Affiliated
Transactions” below, no director, nominee for dioe®r executive officer had any material intereltect or indirect, in any business
transaction of the Company or any subsidiary dufi®@3, nor does any director, nominee or executffieer have any material interest,
direct or indirect, in any such proposed transactidhe Board has determined that all members oBtreed, except Mr. Manning, are
independent under the applicable rules of the Newk5tock Exchange and the Securities and Exch@ogemission (the “SEC”). See
“Director Independence” on page 9.

The Board of Directors met five times during 2088d each director attended at least 75% of theingsetf the Board and the Board
Committees on which he or she served that weredeidg the period in which he or she was a diredibe Company’s Corporate
Governance Guidelines provide that all directoesextpected to attend the Annual Meeting of Shadshel! In 2003, ten of the eleven Board
members attended the Annual Meeting.



Committees of the Board of Directors

The Executive Committee of the Board of Directevhich currently consists of Messrs. Bergstrom, iclnd Manning, met twice in
2003. This Committee has the power and authorith@Board of Directors in directing the managentdithe business and affairs of the
Company in the intervals between Board of Directoegtings, except to the extent limited by law, sepabrts its actions at regular meetings
of the Board.

The Audit Committee of the Board of Directors negt times during 2003. Messrs. Croft, Bergstromn&edez and Hickey are the
current members of the Audit Committee. All memberthe Audit Committee meet the independence apérence requirements of the
New York Stock Exchange and the SEC. This Commitde®ng other things: (i) has sole responsibibitappoint, terminate, compensate
oversee the independent auditors of the Companycaapprove any audit and permitted non-audit ayrthe independent auditors; (ii)
reviews the adequacy and appropriateness of thep@uyis internal control structure and recommendsawements thereto, including
management’s assessment of internal controls anhtérnal audit function; (iii) reviews with thedependent auditors their reports on the
consolidated financial statements of the Compamythe adequacy of the financial reporting procesduding the selection of accounting
policies; (iv) reviews and discusses with managerttenCompany’s practices regarding earnings pedeases and the provision of financial
information and earnings guidance to analysts atidgs agencies; (v) obtains and reviews an amepalt of the independent auditor
covering the independent auditor’s quality contasly inquiry or investigation by governmental oofgssional authorities within five years
and independence; (vi) sets hiring policies for lyges or former employees of the independent axgjifvii) establishes procedures for
receipt of complaints about accounting or auditimagters; and (viii) reviews the adequacy and apaitgness of the various policies of the
Company dealing with the principles governing perfance of corporate activities. These policies chtare set forth in the Company’s Code
of Conduct, include antitrust compliance, confi€interest and business ethics. On December 3,20@onnection with recent reforms in
corporate governance promulgated by the Sarbankst@xt of 2002 (the “Sarbanes-Oxley Act”) and past to New York Stock Exchange
proposed rules, the Board of Directors adoptedrised written charter for the Audit Committee, whis incorporated in the Company’s
Bylaws. During 2003 the Audit Committee charter haen further revised to comply with subsequerdllegd exchange requirements. The
revisions provide for the Committee to exercisegigantly expanded responsibilities. The Audit Guittee reviews and reassesses the
adequacy of this charter at least annually. A anfye written charter is attached as Appendix Ahie proxy statement. The Board also
approved on December 5, 2002, a Code of EthicSdoior Financial Officers and certain revisiongi® Code of Conduct, all as
contemplated by the Sarbanes-Oxley Act. A copyhef@ode of Ethics for Senior Financial Officersigilable on the Company’s website
(www.sensient-tech.com). On July 17, 2003, the Bamtermined that Messrs. Fernandez and Hickeguadit committee financial experts
and are independent in accordance with SEC rules.

The current members of the Compensation and DeredapCommittee of the Board of Directors, whichdhilree meetings during
2003, are Messrs. Bergstrom and Croft and Ms. WiteThis Committee, among other things: (i) revdeand approves all compensation
programs for senior management of the Companyydiray salary structure, base salary and short-gavhlong-term incentive compensation
plans, including stock options and non-qualifiedde benefit programs; (ii) prepares reports ferdinnual proxy statement; (iii) reviews and
approves annual changes in each elected officengensation including base salary and short-temil@m-term incentive awards, and
approves all executive employment contracts; (njually recommends to the Board of Directors tleet@n of Company officers; and (v)
annually reviews the performance of the Chief ExigeuOfficer and reviews and approves the Chiefdixiee Officer's management
development and succession plans for the Compamye&dember 5, 2002, the Board of Directors revikedCompensation and Developr
Committee Charter to include new responsibilitigsiag from the recent corporate governance reforms

The Finance Committee of the Board of Directorsiciwiturrently consists of Messrs. Batten and Hickegt Dr. Clydesdale, held two
meetings during 2003. Among other things, this Cadtte reviews and monitors the Company’s finanplahning and structure to ensure
conformity with the Company’s requirements for



growth and fiscally sound operation, and also megiand approves: (i) the Company’s annual capitedbbt, long-term financing plans,
existing credit facilities and investments and caneral and investment banking relationships; @isgng insurance programs, foreign
currency management and the stock repurchase pnograd (iii) the financial management and admiatste operation of the Company’s
qualified and nonqualified benefit plans.

The Nominating and Corporate Governance CommittéeeoBoard of Directors, which currently consistdMessrs. Bergstrom and
Hickey and Ms. Whitelaw, met four times during 208ach member of the Committee satisfies New YadcIiSExchange independence
requirements. Among other functions, this Commit{gestudies and makes recommendations concethmgomposition of the Board of
Directors and its committee structure and revidvesdtompensation of Board and Committee membeysgfiommends persons to be
nominated by the Board of Directors for electiordaectors of the Company and to serve as progtidseaannual meeting of shareholders;
(iii) considers nominees recommended by sharehsildie) assists the Board in its determinationhaf independent status of each director
develops a set of corporate governance principlethE Company and reassesses such principlesIbnraunal (vi) oversees the system of
corporate governance and the evaluation of thedaad management from a corporate governance stentdPn December 5, 2002 the
Board of Directors also significantly revised theader of this Committee to include new respongied arising from the recent corporate
governance reforms. A copy of this Committee’s tgritcharter is available to security holders onGbenpany’s website (www.sensient-
tech.com). The Committee identifies and recommeadslidates it believes are qualified and suitableetve as director consistent with the
criteria for selection of directors adopted by Bward. A copy of our Director Selection Criteriaaitached as Appendix B to this proxy
statement. Recommendations for Board candidatesbamayade to the Committee by the Company’s ChairamanChief Executive Officer,
other current Board members and Company sharelsolfiee Committee also from time to time utilizes #services of third-party search
firms. Once appropriate candidates are identifieel, Committee evaluates their qualifications tedeatne which candidate best meets the
Company'’s Director Selection Criteria, without retj¢o the source of the recommendation. Recommiamdaby shareholders for director
nominees should be forwarded to the Secretaryeo€Cibmpany, who will relay such information to then@nittee Chair. The
recommendations should identify the proposed noeniyename and provide detailed information aboatibminee. Shareholders should
look to the information required pursuant to ther(any’s Bylaws for shareholder nominations as dgto the information required. Under
our Bylaws, shareholders also have the right teatly nominate a person for election as a direstdong as the advance notice and
informational requirements contained in the Bylaws satisfied. See the discussion under “FutureeBbider Proposals and Nominatiormst
page 30.

The Scientific Advisory Committee of the Board aféxtors, which currently consists of Dr. Clydesdahd Messrs. Manning and
Fernandez, met twice during 2003. Among other fionst this Committee: (i) reviews the Company’ssrsh and development programs
with respect to the quality and scope of work utalem; (ii) advises the Company on maintaining pobdeadership through technological
innovation; and (iii) reports on new technologitrehds and regulatory developments that would Bagmitly affect the Company and
suggests possible new emphases with respectresigrch programs and new business opportunities.

Executive Sessions of Independent Directors

In accordance with recent corporate governancemesfathe independent directors meet at regulatedgled executive sessions
without management not less frequently than thirees per year. The responsibility for presidingath meeting of independent directors is
rotated among all independent members of the BoBirectors in alphabetical order.

Interested parties who wish to make their concknasvn by communicating directly with the presidingependent director or with the
independent directors as a group may do so inngréiddressed to the attention of the Company Ssgr&€ommunications on matters of
significant concern to the Board will be relayedtbg Company Secretary to the appropriate indeperuiesctor.

8



Director Independence

The Company’s Corporate Governance Guidelines geoguidelines for determining whether a directandependent from
management. For a director to be considered inakpenthe Board must make an affirmative deternonahat the director has no material
relationship with the Company (either directly sraapartner, shareholder or officer of an orgaiumahat has a relationship with the
Company). The guidelines contain the following sfiecriteria to assist the Board in determiningetiiner a director has a material
relationship with the Company:

. No director who is a former employee, or whose irdiae family member is an executive officer, of @empany can b
independent until three years after the employmalationship has ende

. No director who receives more than $100,000 per iyedirect compensation from the Company (othantfees in connectic
with services as director or other non-contingesietdted compensation for prior service) can bepredédent until three years after
the receipt of the compensatic

. No director who is affiliated with or employed kyr, whose immediate family member is affiliated withemployed in
professional capacity by, a present or former im@teor external auditor of the Company can be iedégnt until three years after
the end of the affiliation or the employment or iind relationship

. No director can be independent if he or she is ¢ine past three years has been, part of anactarig directorate in which
executive officer of the Company serves on the eamsption committee of another company that conatlyremploys the
director.

. No director who is an executive officer or an emyple, or whose immediate family member is an exeeudfficer, of a compan
that makes payments to or receives payments fren@timpany for property or services in an amounttuyhin any single fiscal
year, exceeds the greater of $1 million or 2% efdther compar’s consolidated gross revenues can be independéhthree
years after falling below that threshao

. Except as specifically indicated in the precedinlidts, no director can be independent if he orlsisean immediate family
member who could be classified in any of the categaoted above until three years after such fam#émber’s relationship to
the Company has ende

. No director shall be independent unless he or Bak meet the requirements for independence unga@icable securities laws al
New York Stock Exchange rule

For purposes of determining independence, the “Gmyipincludes any parent or subsidiary in a conkstéd group with the Company.

Based on these criteria, the Board has affirmatidetermined that all members of the Board, exbéaptManning, are independent
under the applicable rules of the New York Stockliange and the Securities and Exchange Commissttha Company’s independence
criteria. In making this determination, the Boaggliewed information provided by each of the diresto the Company. None of the directors
identified as independent had any material relatigmwith the Company or its senior executive @fific

Director Compensation and Benefits

Directors who are not employees of the Companyivedeor the first seven months of 2003 an annetdiner of $24,000 and fees of
$1,000 for each Board and Committee meeting atttidaddition to reimbursable expenses for sua@ndtince. Each Committee chairpel
received an additional $3,500 annually for seniinthat capacity. Effective August 1, 2003, the Bbiacreased the annual retainer to
$30,000, the Board and Committee meeting fees 80®land the Committee chairperson annual fee ,@0$5 The increase in the annual 1
was paid on a proportionate basis for the lastrinasths of 2003.



The Company has an unfunded retirement plan foremployee directors who have completed at leasttiiears (one full term) of
service with the Company as a director. The plawiges a benefit equal to the annual retainerdeeifectors in effect at the time of the
director’s departure from the Board. This bengfityable only during the lifetime of the participatntinues for a period equal to the amount
of time the individual was an active director. Dugrithe benefit period, the participant must be labéé to the Chairman of the Board for
consultation.

The Company has a DirectoBeferred Compensation Plan available to any diregtm is entitled to compensation as a Board met
Under this plan, the maximum amount that is eligitol be deferred is the total of all fees paich®director by reason of his or her
membership on the Board or any Committee therdué. @lan provides that directors may defer all at phtheir director fees and the defel
may be in cash or Common Stock. The fees deferredsh are credited to individual deferred comp@msaccounts which bear interest at
the rate of 8.0% per annum. The amounts deferreslipnt to this plan will be paid either: (i) inarip sum on January 31st of the calendar
year following the year in which the director ceatebe a director or on January 31st of any yeaegfter; or (ii) in five equal consecuti
annual installments commencing on January 31$teofitst calendar year after the director ceaseetee as a director. In the event of death,
the balance in a director’s account will be paidilump sum to a designated beneficiary or to thextbr's estate.

The Company has a Directors Stock Option Plantigrdirector who is not an employee of the Compdie plan provides for each
director to be granted 2,000 options every Mayte @ptions have an exercise price equal to theeharice of the Company’s stock on the
date of grant and vest in increments of one-thirthe total grant on each of the first, second, tid anniversaries of the date of grant.

The Company also has a Director Stock Plan fordargctor who is not an employee of the Companys ién provides for an annual
grant of 300 shares of the Company’s common st@&ath non-employee director on the Annual Meeadetg. The shares vest in increments
of one-third of the total grant on each of thetfisecond and third anniversaries of the date afitgiThe Board has increased the annual grant
of restricted stock under this plan to 900 shasabject to shareholder approval. See Iltem 2, Amgrovan Amendment to the Sensient
Technologies Corporation 2002 Non-Employee Dire&imck Plan on page 23.

AUDIT COMMITTEE REPORT

In accordance with its written charter adoptedi®yBoard of Directors (“Board”), the Audit Commitef the Board (“the Committee”)
assists the Board in fulfilling its responsibilftyr oversight of the quality and integrity of thecaunting, auditing and financial reporting
practices of the Company. During 2003, the Committet ten times. The Committee discussed the imtiniancial information contained in
each quarterly earnings announcement and in eattie @@ompany’s Forms 10-Q with the Company’s VicesRient, Chief Financial Officer
and Treasurer, Vice President, Controller and Chgsfounting Officer and independent auditors ptorelease of the earnings announcet
and prior to filing the Company’s Forms 10-Q wikle tSecurities and Exchange Commission, respecti2elsing each fiscal quarter of 2003,
the procedures undertaken in connection with thief®xecutive Officer and Chief Financial Officegrtifications for Forms 10-Q were
reviewed, including the Company’s disclosure cdstemd procedures and internal controls.

In discharging its oversight responsibility ashe awudit process, the Committee obtained fromrtbependent auditors a formal written
statement describing all relationships betweeratititors and the Company that might bear on th@@stindependence consistent with
Independence Standards Board Standard No. 1, “émdkgmce Discussions with Audit Committees” andulised with the auditors any
relationships that may impact their objectivity andependence. The Committee has also considerethesthe provision of any non-audit
services by the auditors is compatible with maiitey the auditors’ independence. The Committeatisfeed as to the auditors’
independence. The Committee also discussed witlagement, the Company’s internal auditors and thegandent auditors the quality and
adequacy of the Company’s internal controls andrtteznal audit function’s organization, responigileis, budget and staffing. The
Committee reviewed with both the independent aedrternal auditors their audit plans, audit scopesl identification of audit risks.
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The Committee discussed and reviewed with the iadéent auditors all communications required byRtblic Company Accounting
Oversight Board, including those described in $t&tet on Auditing Standards No. 61, as amended, ‘f@onication with Audit Committees”
and, with and without management present, discussdadeviewed the results of the independent argdiéxamination of the financial
statements. The Committee also discussed the sesfthe internal audit examinations.

Audit Fees

During the years ended December 31, 2003 and 2@@fegate fees (including expenses) for the araudit of the Company’s
financial statements were approximately $1,455&80)$1,198,000, respectively. Audit services inefufkes for the audit of the Company’s
consolidated financial statements, fees for staguaadits of foreign entities, fees for quartedyiew services, and fees related to the
Company’s SEC filings.

Audit-Related Fees

During the years ended December 31, 2003 and 2@@Regate fees (including expenses) for auditadlaérvices provided by the
independent auditors were approximately $153,0@0$4r12,000, respectively. Audit-related serviceduide fees for audits of the Compasy’
employee benefit plans, non-audit related accogrdonsultations and acquisition due diligence sesvi

Tax Fees

During the years ended December 31, 2003 and 2@@Regate fees (including expenses) for tax ses\pecavided by the independent
auditors were approximately $676,000 and $495,688thectively. Tax services include tax compliatar advice and tax planning.

All of the services described above were approwethé Audit Committee.

At its October 2003 meeting, the Committee reviewed approved resolutions revising the Companysaml procedure for services
provided by the Company’s independent auditor lypéidg a comprehensive Audit Committee Rygproval Policy. This policy provides tt
the Committee is required to pre-approve all aadd non-audit services performed by the indepenaleditor and specifies certain audit,
audit-related and tax services that have geneeaaipproval for the next twelve months, subjectpectfied dollar limits. The policy also
provides that any services by the independent @uddt generally pre-approved or above the spetiialar limits must be submitted for pre-
approval by the Audit Committee. Pursuant to ttsok&tions and the policy, the Chairman of the A@himmittee has the authority to grant
pre-approval when necessary, provided that suclampeoval is reported to the Committee at its megéting.

The Committee reviewed the audited financial statesof the Company as of and for the year endegiber 31, 2003, with
management and the independent auditors. Managédragtihe responsibility for the preparation of @@mpany’s financial statements and
the independent auditors have the responsibilityife examination of those statements.

Based on the above-mentioned review and discussitthsnanagement and the independent auditorsCtimemittee recommended to
the Board that the Company’s audited financialestents be included in its Annual Report on FornK1fo+ the year ended December 31,
2003, for filing with the Securities and Exchangen@nission. The Committee also recommended the céatppent, subject to shareholder
approval, of the independent auditors and the Boantturred in such recommendation.

Date: February 12, 2004
Alberto Fernandez,
Chairman

John F. Bergstrom
James A.D. Croft
William V. Hickey
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PRINCIPAL SHAREHOLDERS

Management

The following table sets forth certain informatias of February 17, 2004, regarding the benefisialarship of Common Stock by each
of the executive officers of the Company who is edrin the Summary Compensation Table on page Ebhénamed executive officers”),
each director and nominee, and all of the direcos executive officers of the Company as a gr&xpept as otherwise indicated, all shares
listed are owned with sole voting and investmentgo

Amount and Nature of
Beneficial Ownership anc

Name of Beneficial Owner Percent of Class (1)(2)(3
Michael E. Batter 8,821
John F. Bergstror 8,411
Hank Brown 1,00(
Richard Carney (4 182,19¢
Dr. Fergus M. Clydesda 8,05¢
James A.D. Crof 16,21¢
Alberto Fernande 7,08(
John L. Hammon 123,09(
William V. Hickey 8,43¢
Richard F. Hobb 386,13t
Kenneth P. Mannin 982,50°
Ralph G. Pickle: 86,29¢
Essie Whitelav 6,741
All directors and executive officers as a group ff&8sons 1,951,99:

(1) Except for Mr. Manning, who beneficially owns 2.1#tthe outstanding Common Stock, no director or eduexecutive officer
beneficially owns 1% or more of the Company’s Comrsdock. The beneficial ownership of all directar&l executive officers as a
group represents 4.2% of the outstanding CommockSto each case this percentage is based upasswmned exercise of that num
of options which are included in the total numbksitares shown (see Note (2), belo

(2) Includes the following shares subject to stockamiwhich are currently exercisable or exercisaliflein 60 days of February 17, 20(
Mr. Carney—120,333 shares; Mr. Hammond—79,999 shalle. Hobbs—280,499 shares; Mr. Manning—742,000re$; Mr.
Pickles—70,299 shares; each director (other thasskée Brown and Manning)—4,000 shares; and alttlire and executive officers as
a grou—1,418,030 share

(3) Includes the following deferred shares which haserbgranted pursuant to the Directors’ Deferred @amation Plan: Mr.
Fernande—2,200 shares

(4) Includes 2,800 shares held by Mr. Car's wife.
12



Other Beneficial Owners

The following table sets forth information regaglineneficial ownership by those persons whom tha@my believes to be beneficial

owners of more than 5% of the Common Stock of them@any as of February 17, 2004, based solely aeweof filings made with the
Securities and Exchange Commission (except as mot@) below).

Amount
and Nature Percent o
Name and Address of Beneficial Owner of Ownership Class (1)
Gabelli Asset Management Inc. | 6,069,32i 13.(%
Fidelity Management Trust Company 2,650,201 5.7%

Wellington Management Co. LLP ( 3,429,901 7.2%

1)
(2)

(3)

(4)

All percentages are based on 46,742,027 sharesmfion Stock outstanding as of February 17, 2

Gabelli Asset Management Inc., One Corporate CeRtgr, NY 10580 (“GAM"), filed a Schedule 13D/A diovember 25, 2003,
amending the Schedule 13D which was originallydfile April 16, 2001, which reported on behalf ofidal. Gabelli, Marc J. Gabelli
and various entities which either one directlyratiiectly controls or for which either one actschgf investment officer (collectively,
the “Gabelli Investors”). As of the November 2502(iling, the Gabelli Investors held sole votingdadispositive power with respect to
all 6,069,320 shares, except that one affiliatesdu# have the authority to vote 379,600 of th@regl shares and in certain cases the
proxy voting committee of each Gabelli registemeeeistment company may exercise voting power wipeet to the shares held by
such fund. The Gabelli Investors do not admit thay constitute a group. GAM, reporting on behéalthe Gabelli Investors, filed a
Schedule 13D/A on February 20, 2004 amending thedde 13D and reporting that the Gabelli Inveshaisl as of the date of the
filing an aggregate of 6,588,983 shares, or 14.18%%enumber of shares outstanding as of Februargd04. The ownership
information contained herein is based in its etitimn information set forth in the Schedule 13Daawended through November 25,
2003 and February 20, 20(

Fidelity Management Trust Company, 82 Devonshireedt Boston, Massachusetts 02109 (“Fidelity"his Trustee of the Sensient
Technologies Corporation Retirement Employee S@wakership Plan (‘ESOP”), which holds 1,710,677 shaor 3.7% of the number
of shares outstanding at February 17, 2004, aal$dsthe Trustee of the Sensient Technologies Catipa Savings Plan (“Savings
Plan”), which holds 939,529 shares of Common StocR% of the number of shares outstanding at Retrii7, 2004. Fidelity has
advised the Company that it disclaims beneficiaherghip of the ESOP and Savings Plan sh

Wellington Management Company, LLP (“WMC”), 75 S&t&treet, Boston, MA 02109 filed a Schedule 13Gebruary 12, 2004,
which reported that WMC, in its capacity as investitnadviser, has shared voting power with resyee8{173,000 shares of common
stock and shared dispositive power with respe8t4@9,900 shares of common stock. All of the séiesrreported on the Schedule 13G
are held of record by WMC clients. The ownershijpimation contained herein is based entirely oorimiation set forth in the Sched
13G.
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COMPENSATION AND DEVELOPMENT COMMITTEE REPORT

Introduction

This report describes the Company’s executive caosggon programs and the basis on which 2003 cosaienm was determined with
respect to the executive officers of the Comparme Tommittee is composed entirely of independenteraployee directors and met three
times during 2003. A more complete descriptionhaf Committee functions is set forth under the hggptiCommittees of the Board of
Directors” on page 7.

Compensation Policy and Objectives

The Company has developed an overall compensatiicy@nd specific compensation plans that tiegaificant portion of executive
compensation to the Company’s success in meetiegfi@gd financial goals (“Program”). The overalljettives of the Program are to attract
and retain the best possible executive talent,dtivaite these executives to successfully exec@€timpany’s business strategy, to link
executive and shareholder interests through edpaised plans and to provide a program that recogimzividual contributions and
achievement.

Each year the Committee conducts a review of thgmm. This review includes a meeting with an iredefent compensation
consultant assessing the effectiveness of the &mgnd comparing it to similar programs of a grofiporporations that represent the
Company’s competition for executive talent. The @uttee approves the selection of comparable conegamsed for this analysis. The
Committee determines the compensation for the edeafficers including the five most highly competesbCompany executives. In review
individual performance, the Committee takes intooamit the recommendations of the chief executifie@t Key elements of the Company’s
Program are base salary, short-term (annual) in@nénd long-term incentives.

Base Salaries

Base salaries are initially determined by evalygative responsibilities of the position, the expace of the individual and the
competitive marketplace for executive talent, idahg a comparison with base salaries for companatdions at other companies. The base
salary levels of the Company’s executives are tadyat the 50th percentile of the range of basdeagils of similarly positioned executives
in other companies. Base pay levels are determisgd) regression analysis because of the differemsize between the comparable
companies and the Company. The Committee annuallgws each executive’s base salary. Adjustmestsl@iermined by evaluating the
financial performance of the Company, the perforoeanf each executive officer against job specificet, any new responsibilities and
average percentage pay increases provided by thparable companies for similar positions. In theecaf executive officers with
responsibility for a particular business unit, suciit's financial results are also considered.

As reflected in the Summary Compensation Tableamgel6, the chief executive officer’s base salaag imcreased in 2003 by $28,000
(4%). In determining the chief executive officebase salary, the Committee weighed the aforemeadioriteria equally.

Annual Bonuses

The Management Incentive Plans for elected offi€&anual Plans”) promote the Company’s Progranpbyviding annual cash
payments to executives based upon achieving ov@calipany, group or divisional financial goals. Wenual Plans are subject to a target of
45% to 85% of annual base salary depending ontiipant’s position in the Company. For 2003, theaed was based on the achievement of
a targeted Earnings Per Share level, and in cestaias group or division sales operating profitftie year, with 100% of the maximum
award being paid upon achieving the targeted I&®&tformance in excess of the targeted level alfowa payment of up to 200% of the
maximum award. Target bonus award levels approxnia 50th percentile (adjusted for company sizepmparable companies’ practices
for each executive position. For performance
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exceeding the targeted levels, the bonus oppoisrare tied to 75th percentile practices amongpawable companies. In 2003, Mr.
Manning’s bonus opportunity was 85% of his basargablacing his target bonus opportunity at appnaely the 50th percentile for chief
executive officers. As reflected in the Summary @emsation Table, his bonus award was $308,125 .64 2f his base salary, based on the
Earnings Per Share level achieved.

After examining the Company’s overall compensastmcture, the Committee determined that the perdoice measures on which
awards for 2004 and future years may be based dheubxpanded in order to provide more flexibitayproperly incentivize the Company’s
top management. Therefore, for 2004 and futuresyesaibject to the approval of the Amended and Restacentive Compensation Plan for
Elected Corporate Officers, the awards for top atees will be based on the achievement of perforeeagoals established by the Commi
in the beginning of each year with 100% of the alN@ing paid upon achieving the targeted levelidPerance in excess of the targeted level
will continue to allow for a payment of up to 20@¥the award. Under the amended and restated ipdavever, the performance goals for
executives may consist of one or more of the falhgucriteria, as determined by the Committeie) €arnings per shareji() return on equity;
(iii ) return on invested capitalj\) return on assetsy() revenue growth; ¥i ) earnings before interest, taxes, depreciationaanalrtization;
(vii ) earnings before interest, taxes and amortizafiwiii; ) operating income; ik ) pre- or after-tax income;x) cash flow; (xi ) cash flow
per share; kii ) net earnings; Xiii ) economic value added (or an equivalent metrigy | share price performancexy) total shareholder
return; (xvi) improvement in or attainment of expense levelii() improvement in or attainment of working capigéls; (xviii ) debt
reduction; or (ix ) strategic and leadership goals. The Committee&sgo continue to set target bonus award leeedpproximate the 50th
percentile (adjusted for company size) of comparablmpanies’ practices for each executive positiad, for performance exceeding the
targeted levels, the 75th percentile practices anommparable companies.

Stock Awards and Long-Term Incentives

Under the Company’s 1998 Stock Option Plan and Z102k Option Plan, which were approved by theethalders, restricted stock or
stock options may be granted to the Company'’s akexafficers and other key employees. The Committekes annual decisions regarding
appropriate stock-based grants for each executisedon the following equally weighted factors. Twmmittee considers the Company’s
financial performance, executives’ levels of resgbifities and predicted award values at the 50 petrcentile of long-term incentive
compensation practices for similar positions aepttompanies. These factors determine the amouohwiay be represented by the
determined grant value of options and restrictedkstGenerally, restricted stock is only awardecetmgnize a significant contribution to the
Company’s performance. Restricted stock vestsvmyears. All outstanding options have an exengige equal to the market price on the
date of grant and vest in increments of one-thirthe total grant on each of the first, second tnirdl anniversaries of the date of grant. This
compensation approach is designed to provide ineetd create shareholder value over the long-tsince the full benefit of the
compensation cannot be realized unless stock pppeeciation occurs over a number of years. In 20@3chief executive officer received
options to purchase 100,000 shares at their faik@&alue on the date of grant and received 353b@0es of restricted stock.

Code Section 162(m)

Section 162(m) of the Internal Revenue Code lithiésCompany’s income tax deduction for compensagiaid in any taxable year to
certain executive officers to $1,000,000 per indiinl, subject to several exceptions. The Committesnds to continue to grant bonuses
under the Management Incentive Program and awandisrihe 2002 Stock Option Plan that are desigmedalify for the performanckbasec
compensation exception. However, the Committee gnagt such bonuses and awards and the Companyntenyirgo compensation
arrangements from time to time, which do not gydtifr deductibility under Section 162(m).

Compensation and Development Committee

John F. Bergstrom, Chairman
James A.D. Croft
Essie Whitelaw
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information on themgpensation of the Chief Executive Officer and eafctihe other four most highly

compensated executive officers (collectively, tharhed executive officers”) of the Company as ofdbeiser 31, 2003.

Annual Long-term
Compensation (1) Compensation
Other Restricted Securities
Fiscal Annual Stock Underlying All Other
Year Base Bonus Compensatior Awards Options Compensatior
Name and Principal Position Ended Salary ($) $)(2) $)?3) ($)(4) #) ($)(5)(6)

Kenneth P. Mannin 12-31-03 $ 725,00 $ 308,12! $ 272,07 $ 679,00( 100,00( $ 97,62:
Chairman, President and 12-3102 697,00( 1,184,90!

Chief Executive Officer 139,35 424,62( 150,00( 91,90
12-31-01 667,00 425,21 29,37 741,60 150,00 81,08:

Richard F. Hobb 12-31-03 352,00 114,40( 92,25( 291,00( 30,00( 41,22;
Vice President, Chief 12-3102 337,00( 438,10 91,76! 165,13( 50,00( 41,24¢
Financial Officer and 156,97! 13,83¢ 278,10( 50,00( 36,28:
Treasurer 12-31-01 322,00(

Ralph G. Pickle: 12-31-03 261,00 225,11 — 194,00( 50,00 172,10(
President-Flavors & 12-3102 248,00( 245,51( — 70,77 20,00( 171,12
Fragrances 112,40¢ — 18,54( 20,00( 170,23:

12-31-01 239,00

John L. Hammon 12-31-03 237,00( 77,02t 9,78( 194,00( 20,00( 26,60¢
Vice President, Secretary & 12-31902 227,00( 295,10¢( 8,371 94,36( 25,00( 26,66:
General Counsel 106,27! 7,881 185,40( 25,00( 23,04(

12-31-01 218,00

Richard Carne! 12-31-03 226,00 73,45( 64,55¢ 194,00( 20,00 22,44
Vice President, 12-3102 191,00 222,83 48,74¢ 117,95( 25,00 20,19¢
Administration 61,42 9,35: 37,08 15,00( 18,56(

12-31-01 182,00

(1) Includes amounts deferred at the election of tmeathexecutive officer under the Company’s Executim®me Deferral Plan (see
“Employment Agreements and Other Arrangen™).

(2) Consists of awards under the Comf’s Management Incentive Plal

(3) Includes tax gross-up payments in 2003 in connedatith the vesting of Restricted Stock of Messranking, Hobbs and Carney in the
amounts of $243,570, $81,190 and $32,476, resgdgtignd tax gross-up payments related to varitlusrdenefits including the use of
a leased automobile and financial planning serv

(4) The amounts in the table reflect the market valuéhe date of award of restricted shares of Com8tonk (“Restricted Stock”). Total
number and value of shares of Restricted Stock &elof December 31, 2003 (based on the $19.7 hpee slosing price of the
Common Stock on December 31, 2003) for each namecliéve officer are: Kenneth P. Manning-23,000 shares/$2,431,710; Rich
F. Hobbs—47,000 shares/$929,190; Ralph G. Picklés86D shares/$316,320; John L. Hammond—30,000 s/$&@3,100; and
Richard Carne—20,000 shares/$395,400. Dividends are paid on RestrStock when paid on Common Stc

(5) Consists of Company contributions under certairefieplans and other arrangements for the five mhmescutive officers. These

contributions are set forth in the following tabléne Company’s Employee Stock Ownership Plan (“EJ@#fd Savings Plan are tax-
qualified plans which are subject to governmentasga annual limitations on contributions. The ConypmSupplemental Benefits
Plan, a non-tax-qualified plan, replaces benefhgtv cannot be provided by the tax-qualified ES@& &avings Plan because of these
annual limitations. The amounts shown in the talelow as contributed to the ESOP and Savings Phachvwexceed the applicable
annual limits were contributed to the SupplemeBtaiefits Plan. At the time the ESOP and Savings Riere adopted to replace the
Company’s former defined benefit pension plan,thensition Retirement Plan, also a tax-qualifieahplwas adopted to assure that
affected
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employees would receive approximately the samd teeenefits through normal retirement age thaytivould have received under
the former defined benefit pension plan. The namesgtutive officers do not participate in the Tréinsi Retirement Plan but a benefit
equivalent to what they would have received thedeutis contributed to the Supplemental BenefitsiFlon-U.S. employees maintain
the retirement benefits from their home country. Rickles’ participation in the Sensient TechnodsgPension Plan is in lieu of the
ESOP and Savings Ple

Transition Plan Benefit Sensient Technologies
ESOP Savings Plan Equivalent Pension Plan

2003 2002 2001 2003 2002 2001 2003 2002 2001 2003 2002 2001

Mr. Manning $19,09¢ $44,88¢ $39,48( $76,39¢ $44,88¢ $39,48( $2,127 $2,127 $2,12; — — —
Mr. Hobbs 7,901 19,75¢ 17,28( 31,60¢ 19,75¢ 17,280 1,72;  1,72; 1,72 — — —
Mr. Pickles — — — — — — — — —  $26,10( $24,80( $23,90(
Mr. Hammonc 5,321 13,33! 11,52( 21,28¢ 13,33! 11,52( — — — — — —
Mr. Carney 4,48¢ 10,097 9,28 17,95 10,097  9,28( — — — — — —
(6) Includes payments to Mr. Pickles to equalize cédivong and housing differences of $146,000 in 202002, and 2001 related to

assignment outside of home coun

Stock Options

The following table sets forth information concemithe grant of stock options under the Compan§@22Stock Option Plan (th002

Plan™) during 2003 to the named executive officers.

Potential Realizable Value at

Number of Percentagt
Securities of Total Assumed Annual Rates of
Underlying Options Stock Price Appreciation for
Options Grantedto  Exercise or Ten-Year Option Term(3)
Granted Employees Base Price Expiration
Name #)(1) in 2003 ($/share)(2 Date 5% 10%
Kenneth P. Mannin 100,00( 21.1% $ 19.4C 12/8/201. 1,220,05! 3,091,86!
Richard F. Hobb 30,00( 6.3% 19.4(C 12/8/201: 366,01° 927,55¢
Ralph G. Pickle: 50,00( 10.6% 19.4(C 12/8/201: 610,02¢ 1,545,93!
John L. Hammon 20,00( 4.2% 19.4( 12/8/201: 244,01: 618,37

Richard Carne 20,00( 4.2% 19.4C 12/8/201: 244,01: 618,37:

(1)

()

(3)

The options reflected in the table were grante®eaember 8, 2003, under the Company’s 2002 Plannaheie both incentive stock
options under Section 422 of the Internal RevenodeGand nonstatutory stock options. The exercise pf each option granted was
equal to 100% of the fair market value of the Comr8tock on the date of grant. The options grantst m increments of one-third of
the total grant on each of the first, second aird #mniversaries of the grant date. The optioessabject to early vesting in the event of
the individual’s death, disability or retirementpah a “Change of Control” of the Company (as defimethe 2002 Plan), all options
then outstanding will become immediately exercisablfull.

The exercise price of options may be paid in casts@quivalent, by delivering previously issuédues of Common Stock, or any
combination thereof, or by electing to have the @any withhold shares of Common Stock issuable #p@ncise with a fair market
value equal to the exercise pri

The option values presented were calculated basedpershare price of $19.40 on the date of grant at asds# and 10% annualiz
rates of appreciation for the term of the grane &htual value, if any, that an individual may izalpon exercise will depend on the
excess of the market price of the Common Stock theepption exercise price on the date the opsaxercised. There is no assurance
that the actual value realized by an individualugiee exercise of an option will be at or neantakle estimated under the model
described abovt

17



Aggregate Option Exercises in 2003 And Year-End Opin Values

The following table sets forth information regamglitne exercise of stock options by each of the nbaxecutive officers during 2003
and the year-end value of unexercised stock optietssby such officers.

Number of Securities
Underlying Unexercised
Options at End of 2003 (#)

Value of Unexercised
In-the-Money Options
at End of 2003(1) ($)

ShAares Value
Acquired on Realized ($ Unexercisable Exercisable Unexercisable
Name Exercise (# Exercisable

Kenneth P. Mannin 49,10( 218,96¢ 742,00( 250,00 981,86( 98,50(
Richard F. Hobb 10,80( 58,02 280,49¢ 80,00: 346,47" 31,60(
Ralph G. Pickle: — — 70,29¢ 70,00: 50,33¢ 26,70(
John L. Hammon — — 79,99¢ 45,00: 20,49¢ 17,65(
Richard Carne 16,00( 76,67 120,33¢ 41,66 192,59! 13,55(

(1) The dollar values were calculated by determinirggdtiference between the fair market value of theeulying shares of Common Stc
and the various applicable exercise prices of #mead executive officers’ outstanding “in-the-moneptions at the end of 2003. As
provided by the Company’s 1990 Employee Stock P1884 Employee Stock Plan, 1998 Stock Option Prahthe 2002 Stock Option
Plan, the fair market value of the underlying sekaCommon Stock on any date is equal to the mfiche Company’s Common Stock
as reported on the New York Stock Exchange. On ibbee 31, 2003, the closing price of the Common IStscreported on the New
York Stock Exchange was $19.77 per sh

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information as ofd@enber 31, 2003 with respect to compensation pladsr which equity securities of
the Company are authorized for issuance.

Number of Number of securities

securities to be remaining available for
issued upon Weighted-average future issuance under
exercise of exercise price of equity compensation

outstanding
options, warrants

outstanding
options, warrants

plans (excluding
securities reflected

Plan category and rights and rights in column (a))
@ (b) (©
Equity compensation plans approved by the Company’s
shareholder 3,017,98i $ 20.041) 2,746,45(2)
Equity compensation plans not approved by the Coryipa
shareholders (= — — 24,30((3)
Total 3,027,981 — 2,770,75:

(1) Excludes deferred shares, which have no exercise.

(2) Includes the following: (i) up to 225,714 shareattinay be issued in the form of restricted stodtamrthe Company’s 1994 Employee
Stock Plan; (ii) up to 134,223 shares that maysbaed in the form of restricted stock under the Gamy’s 1998 Stock Option Plan; (i
up to 503,500 shares that may be issued in the ébmestricted stock under the Company’s 2002 Stpkon Plan; and (iv) up to
192,915 shares of deferred stock issuable underd®® Amended and Restated Directors Deferred Coggtien Plan

(3) Refers to shares of restricted stock that may saee under the Sensient Technologies Corporatif2 R@n-Employee Directors Stock
Plan (the “Plan”), a copy of which was filed as iih10.1(w) to the Company’s Annual Report on FdréiK for the year ended
December 31, 2001. The Plan provides generallyghel person who is a Non-Employee Director ofGhmpany immediately
following the Annual Meeting of Shareholders of thempany will, without further action by the Boaydthe Nominating and
Corporate Governance Committee of the Board, recgd® shares of common stock. The Board has ireslghs annual grant of
restricted stock under this plan to 900 sharesrmaréased the number of shares available for igmiander the Plan from 30,000 to
90,000 shares, subject to shareho
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approval. See Item 2, Approval of an Amendmenh&S3ensient Technologies Corporation 2002 Non-Eyegl@®irector Stock Plan on
page 23. The text of the Plan as proposed to bedadds attached as Appendix C to this proxy statémA summary of the Non-
Employee Director Stock Plan (as proposed to bendet) is included in Item 2 on page

EMPLOYMENT AGREEMENTS AND OTHER ARRANGEMENTS

Employment Agreement The Company has an employment contract withN¥mning dated November 11, 1999. The term of the
agreement is for three years, which is automati@itended annually for additional one-year peri@ksept that in no event will the term of
his employment extend beyond the calendar monivhioh his 65th birthday occurs or he becomes déshbt dies. During this employment
period, the agreement provides for the paymenasélsalary (subject to annual upward adjustmelng,jpnus eligibility and customary
fringe benefits. The agreement can be terminatetidBoard of Directors with or without cause. If.NManning is terminated by the Board
without cause or Mr. Manning resigns for good rea@s defined therein), certain termination besefie payable to Mr. Manning in an
amount equal to three times the sum of his baseystilen in effect plus the higher of his most t@nnual bonus and his target bonus fo
fiscal year in which such termination occurred. Manning would also continue to receive benefitdarrthe Company’s welfare benefit
plans for three years as well as three additioaaty of service and age credit for purposes o€tirapany’s Supplemental Executive
Retirement Plan, described below (“SERP”). The agrent contains a one-year non-competition covetrathe event of a change of control
of the Company, Mr. Manning’s employment contracuVd be superseded by a Change of Control Employareh Severance Agreement as
described below, except that he would be entitbeektain certain retirement and disability benafitsler his employment contract.

Change of Control Employment and Severance AgresmermThe Company also has Change of Control Empéoytrand Severance
Agreements with each of its executive officersl{iding the named executive officers) who are pathe executive officer group. Each of
these agreements provides that in the event ohari@e of Control,” as defined in the respectiveagrent, the Company will continue to
employ the executive for a period of three yeall®fang the date of such Change of Control. Durihig employment period, the executive
will receive as compensation a base salary, sutjeaminual adjustment, bonus awards in accordaitbepast practice and all other custornr
fringe benefits in effect as of the date of the i@jeaof Control. The agreements can be terminated 8p days’ notice by the Company in the
event of the executive’s disability. The agreemeats also be terminated by the Company for “caasé’by the executive for “good reason.”
If terminated by the Company other than for causdigability, or by the executive for good reasthre Company will pay the executive an
amount equal to the sum of (i) accrued unpaid defecompensation and vacation pay and (ii) threegithe executive’s base salary plus the
highest annual bonus for the last five fiscal ye@tge executive will also be entitled to coveragder existing benefit plans and fringe
benefits for three years and a payment equal tegbted amounts plus a payment equal to threeialalityears of employer contributions
under the Savings Plan, ESOP, Pension Plan andesugptal Benefits Plan (including the TransitioarPbenefit equivalent described in
footnote (5) to the Summary Compensation Tableg $avings Plan, ESOP, Pension Plan and Supplenienelfits Plan provide for full
vesting of all accounts upon the occurrence of an@k of Control. In addition, payments under then@any’s SERP, are calculated based on
an adjusted final salary reflecting three additlorears of salary increases consistent with pasttipe. If terminated for cause, the Company
will pay the executive his annual base salary thhoiermination. If the executive’s employment igrtenated by reason of death or disability,
the Company will pay certain accrued obligationd ather customary death or disability benefitsallrcases, the Company will provide the
executive with a tax gross-up payment to reimbthieeexecutive for any excise taxes assessed agaygtayments made to the executive, as
well as all taxes on the gross-up payment.

SERP. The SERP provides a non-qualified supplemeamtatutive retirement benefit for selected officansl key employees.
Generally, participants contribute to the plane@eh year until death or retirement, an amountvadgrit to a term insurance premium
applicable to a life insurance benefit of threeetinthe participant’s base salary in effect on #ite df acceptance into the plan, unless alll
amounts were previously paid under a predecesaar pl pre-retirement survivor income benefit eqoa20%, 25%, 30% or 40% of the sum
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of base salary and 50% (100% for the Company’sf@&hecutive Officer, Chief Operating Officer and i€hFinancial Officer) of the highest
annual bonus for the last five fiscal years forilhened executive officers, payable for 15 or 20 yé&aavailable to designated beneficiaries if
the participant dies prior to retirement. At thadi of retirement, the participant may continuestevivor income benefit or elect to receive a
supplemental retirement income benefit equal to ,228%6, 30% or 40% of the sum of base salary and @@ for the Company’s Chief
Executive Officer, Chief Operating Officer and Cftiénancial Officer) of the highest annual bonustfee last five fiscal years for the named
executive officers, for 15 or 20 years or an adallgrequivalent joint and survivor benefit. A paipant may receive his retirement income
benefit as a lump sum distribution by making aneambe election the year before or by accepting aradally reduced benefit. In the event of
a Change of Control, lump sum distributions areaimegl. The benefit obligations under the SERP aneléd under Rabbi Trust B described
below under “Funding Arrangements.” All of the nairexecutive officers participate in the SERP. Urttleir respective agreements under
the SERP, each of the participating named execoffieers is entitled to 20 years of benefits, dimel applicable percentages of petiremen
survivor income benefits and supplemental retirenmm@ome benefits for the participating named exeelwofficers are 40% for Mr. Mannin
30% for Messrs. Hobbs, Hammond and Pickles and 25%dr. Carney. In order to receive SERP benelfits, Pickles must serve five years
as President—Flavors and Fragrances.

Executive Income Deferral Plan Under the Executive Income Deferral Plan, etiges of the Company (including the named
executive officers) are entitled to defer up to 28Btheir annual salary. Amounts deferred earnr@steat the average interest rate on AAA
rated corporate bonds and are payable upon retiteowver a 15 year period, unless the executivesteaeceive an actuarially equivalent
joint and survivor benefit, reduced by up to 20%eteding upon the execut's age at retirement. The Company’s obligationseurtde
Executive Income Deferral Plan are also funded &R Trust B.

Funding Arrangements The Company has established three so-callatdiRTrustsby entering into trust agreements with a trustt
assure the satisfaction of the obligations of tben@any under various plans and agreements to nefkereld and other payments to certai
its past, present and future executives and dirggdtaecluding the named executive officers. RaliisT A requires the Company to deposit
assets into (“fund”) the Trust in the event of n&dge of Control” (as defined therein) in an amauwdticient to satisfy the Company’s
obligations to Mr. Manning, the other named exe®utfficers, and other executive officers under@ange of Control Employment and
Severance Agreements with those individuals (extefite extent that those obligations consist aidlies covered by Rabbi Trust B). Rabbi
Trust A is currently not funded except with a noatiamount of assets, and is currently revocablevillibecome irrevocable once it is
funded. The Board may elect to fund Rabbi TrushAvhole or in part prior to the occurrence of a @f@of Control. Rabbi Trust B was
created to fund the Company’s obligations undeiouaremployee benefit plans, including four plamsvhich the named executive officers
may participate: the SERP, the Supplemental Benefén, and the Executive and Management Incomeri2¢Plans. The Company makes
annual contributions to Rabbi Trust B and it cutiseholds approximately $20 million of assets. Riabtust B is irrevocable. Rabbi Trust C
was created to assure that payments to non-emptbsestors under the director retirement and DefékCompensation plans described under
“Director Compensation and Benefits” will not begroperly withheld. Rabbi Trust C is currently fuddeith a nominal amount, and is also
funded from time to time as payouts are made utiiese plans, although the Board may elect to fuatlany time. Rabbi Trust C is
irrevocable. Each of the Rabbi Trusts will termeapon the earlier of the exhaustion of the trogpas or the final payment to the director
executives pursuant to the respective plans arebaggnts covered thereby, and any remaining assetewaid to the Company.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In 2002 the Company engaged Radiant Interactiwe, &firm in which Kenneth J. Manning, son of @empany’s Chairman & Chief
Executive Officer, is a principal, to develop a nesmpany website, manage the branding conversi@emsient Technologies Corporation,
assist in the production of the Annual Report and t
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create project management software for informaahnology and engineering projects. Radiant coteglis work for the Company in
2003. Radiant was paid $725,828.64 in 2003 forettsesvices which is competitive with amounts thatild be paid to other third parties in
similar transactions. Radiant, located in San Heaog California, is a premier information techrgfaconsulting firm and its principals have
worked with clients such as Cisco Systems, eBdg|,|Btaples and Sun Microsystems.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company'’s officers and directorléanitial reports of beneficial
ownership (on Form 3) and reports of changes irefigial ownership (primarily on Form 4 or in limgénstances on Form 5) with the
Securities and Exchange Commission (“SE&1)l the New York Stock Exchange. SEC regulatiogaire officers and directors to furnish
Company with copies of all Section 16(a) forms tfiky Based solely on a review of the copies aftsforms furnished to the Company, and
upon certifications from reporting persons who wid file year-end reports on Form 5 that no sugores were required, the Company
believes that during the year ended December 313,20 its officers and directors complied withcBen 16(a) filing requirements.
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COMPANY STOCK PERFORMANCE

The following graph compares the cumulative anichahge since December 31, 1998 of the total shisleheeturn on the Common
Stock with: (i) the total return on the StandardP&or’'s Midcap Food Products Index (the “S&P Fooddercts Index”)and (ii) the total retur
on the Standard & Poor’s 500 Composite Index (&P Composite Index”), assuming that $100 was itetes1 each of the Company’s
Common Stock, the stocks comprising the S&P Foadifuts Index and the stocks comprising the S&P Gxsitgp Index on December 31,
1998 and assuming that all dividends were reindestehe end of the month in which they were paid.

Comparison Of Five-Year Total Return
Among Sensient Technologies Corporation, The S&P Food Products Index And The S&P Composite Index
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ITEM 2.

APPROVAL OF AN AMENDMENT TO THE SENSIENT TECHNOLOGI ES CORPORATION
2002 NON-EMPLOYEE DIRECTOR STOCK PLAN

At the Meeting, the Company’s shareholders aregoagked to ratify and approve an amendment to ¢insi€nt Technologies
Corporation 2002 Directors Stock Plan (the “DirestStock Plan”) that would:

. increase the number of shares to be automaticalyed annually to each Non-Employee Director utigeDirectors Stock Plan
from 300 to 900 share

. increase the number of shares reserved and awaftabilksuance under the Directors Stock Plan f86000 to 90,000 shares, and

. provide that the shares issued under the Dire&tmrsk Plan shall consist of shares of Common Stedlt in the Company’s
treasury (as the plan currently provides) or augeor but unissued shares of Common Stock, notveddor any other purpos

All other terms of the Directors Stock Plan wouddnain unchanged. The amendment to the Directork $tlan would become
effective immediately upon shareholder approval.

The Company adopted the Directors Stock Plan oreiber 6, 2001 to advance the interests of the Coynipaaligning the interests
the Company’s shareholders and Non-Employee Direcamd by enabling the Company to attract andrréte services of directors upon
whose judgment, interest and special effort theesssful conduct of its operation is largely dependBased on an assessment of
compensation practices at comparable companieg irglependent third party compensation data, therdapon the recommendation of the
Nominating and Corporate Governance Committee Wedi¢hat grants to N-Employee Directors currently provided for underx Directors
Stock Plan are below market levels. As a resuttBbard believes that the proposed amendment tease the number of shares of Common
Stock issued to Non-Employee Directors is hecedsargmain competitive and to attract and retaenrttost qualified persons to serve as
directors of the Company. In addition, the Boarlidves adoption of this amendment will help furtiégn director interests with those of the
Company’s shareholders. Finally, the Board beli¢kiasthe proposed amendment to increase the nuohisbares reserved for issuance
under the Directors Stock Plan is necessary tarmaathe plan in effect for a meaningful ten-yeant. Accordingly, at its February 12, 2004
meeting, the Board resolved to amend the Dire@twsk Plan to increase the number of shares tesued annually to each Non-Employee
Director from 300 to 900 and to increase the nunatbehares reserved and available for issuanceruhdd®irectors Stock Plan from 30,000
to 90,000, subject to the approval of the Compasliareholders. The following summary of the Direststock Plan, as proposed to be
amended, is qualified by reference to the full tbetreof, as proposed to be amended, which ishesthas Appendix C to this proxy statem:

Eligibility and Participation

Each member of the Board who is a Non-Employeedireat the time Common Stock is issued pursuatitédirectors Stock Plan is
eligible to participate.
Grant and Vesting of Common Stock

Upon approval by the shareholders of Proposal Nea2h person who is a Non-Employee Director ofGhmpany immediately
following each annual meeting of shareholders ef@mpany will, without further action by the Boamdthe Nominating and Corporate
Governance Committee, receive 900 shares of Con8taek. The shares will be issued as soon as reblsomracticable, but in no event la
than 5 days, following such date and will be evidghby and subject to a written agreement to beredtinto between the Company and the
participant.
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Notwithstanding the foregoing, the General Couns¢he Company may, in his or her sole discretagiay the issuance of Common
Stock under the Directors Stock Plan until appliedbederal, “blue sky” and state securities lavwunegments and any stock exchange
requirements are satisfied. The Nominating and Qe Governance Committee will impose restrictiongany shares of Common Stock
issued pursuant to the Directors Stock Plan asjt deem necessary or advisable to comply withictistns under applicable Federal
securities laws, under the requirement of any seo@hange upon which the shares of Common Stoctharelisted, and under any “blue
sky” or state securities laws applicable to sucres

The shares will not be transferable and will bgecttto automatic forfeiture only in the event thaaticipant is removed from the Board
for “cause” before the shares are “vested.” Thedfier restriction and the “for cause” forfeitur@yision will lapse, and the shares will vest,
with respect to oné¢hird of the shares of Common Stock on the datach of the next three annual meetings of sharetmld the participai
continuously serves as a member of the Board suntih annual meeting date. (This proxy statemenesoras refers to the period until the
transfer restriction and the forfeiture provisiantbe shares lapses as the “Period of Restriction”)

Cessation of Service

Death, Disability or Retirement If a participant ceases to serve as a Non-Byegl Director due to death, disability, voluntary
retirement or retirement required under any mangaiolicy of the Company then in effect, or for astrer reason other than removal of the
participant from the Board as set forth in the mEtagraph, the Period of Restriction will immedigtapse.

Removal If a participant ceases to serve as a Non-&yegl Director due to removal from the Board in adance with the
procedures for certain bad acts of the participarget forth in Sections 180.0808 and 180.080Bepf¥isconsin Business Corporation Law
the Company'’s Bylaws, any shares of Common Stoth reispect to which the Period of Restriction hatsyet lapsed will be immediately
and automatically forfeited to the Company.

Change of Control

In the event of a change of control (as defineth@Directors Stock Plan), the Period of Restriciidll lapse immediately prior to the
consummation of the transaction constituting theengje of control.

Certain Rights During the Period of Restriction

Voting Rights  During the Period of Restriction, participahtdding shares of Common Stock granted under iheciors Stock Plan
may exercise full voting rights with respect toghshares.

Dividends and Other Distributions During the Period of Restriction, participahtdding shares of Common Stock granted under the
Directors Stock Plan will be entitled to receivedividends and other distributions paid in respedhose shares. If any dividends or
distributions are paid in shares of Common Stdué,shares will be subject to the same restrictionsansferability as the shares of Common
Stock in respect of which they were paid.

Stock Subject to the Directors Stock Plan

Upon approval by the shareholders of Proposal Nop2o 90,000 shares of Common Stock will be awdd for issuance under the
Directors Stock Plan. The aggregate number of sizfr€ommon Stock reserved and available for isseigssubject to adjustment in the
event of any stock dividend or split, recapitali@at merger, consolidation, combination, spin-sfilit-up, exchange of shares or other similar
corporate change which affects the total numbehafes outstanding. The shares to be issued ural®irtectors Stock Plan will consist of
treasury stock or authorized but unissued sharesrafmon stock not reserved for any other purpose.
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Administration

The Directors Stock Plan is administered by the Matmng and Corporate Governance Committee. Amdhgrdunctions, the
Committee has the authority to establish rulesHeradministration of and to interpret and impletrtbe Directors Stock Plan. However, the
Committee has no discretion to determine the ppaits to whom Common Stock will be issued, to detee the number of shares of
Common Stock to be issued to such participantdetermine the terms and conditions of such CommookSelating to restrictions or lapse
thereof, or to prescribe the consideration forisiseance of Common Stock or to determine the seffay of such consideration. Subject to
the express terms of the Directors Stock Planyaétations and interpretations with respect toliirectors Stock Plan will be in the sole
discretion of the Nominating and Corporate Govecea@ommittee, whose determinations and interpogtatwill be binding on all parties.

Duration of Directors Stock Plan

The Directors Stock Plan will remain in effect liafi Common Stock subject to it has been acquinetess terminated earlier by the
Board.

Amendment, Modification and Termination
The Board may at any time amend, alter, suspesdoudiinue or terminate the Directors Stock Plan.

Certain Federal Income Tax Consequences

The tax treatment of a transfer of property in eation with the performance of services is goverdmg&ection 83 of the Internal
Revenue Code. Under the general rule of Sectioth@3xcess, if any, of the fair market value ef phoperty transferred over the price paid
for such property is taxable to the service provateordinary compensation income. In general,itfieme is recognized, and the fair market
value is determined, at the time the propertyasdferred to the service provider, unless the ptgj®subject to a substantial risk of forfeit
and is not transferable.

The shares of Common Stock issued under the Die&imck Plan will not be subject to a “substarnish of forfeiture” as such term is
described in Section 83. Accordingly, the issuasfcghares of Common Stock under the Directors SRiak will likely create income tax
consequences to the participant and the Compatiwe diime of grant. A participant to whom share€ofmmon Stock are issued will gener:
recognize ordinary income at the time of issuancani amount equal to the excess of the fair maslee of the Common Stock at such time
over the consideration paid, if any, by the pagptgcit for those shares. The Company will be entitbeel deduction in the same amount and in
respect of the same year ordinary income is reeegnby the participant.

A disposition of the Common Stock by the participaill give rise to capital gain or loss to the et the amount realized from the sale
differs from the tax basis. A participant’s tax isasill equal the amount of income recognized b plarticipant at the time of grant. This
capital gain or loss will be a long-term capitairgar loss if the Common Stock has been held ferrdquired holding period under the
Internal Revenue Code.

Amended Plan Benefits

Upon approval by the Company’s shareholders of #salpNo. 2, each Non-Employee Director will recedvmual grants of 900 shares
of Common Stock. With respect to the 2004 stockigiaghe current Non-Employee Directors are JoHBdrgstrom, Hank Brown, Alberto
Fernandez and William V. Hickey and the Non-Empbigrector nominees are Michael E. Batten, Dr. Bsfigl. Clydesdale, James A.D.
Croft, and Essie Whitelaw. If the amendment is aped, the Non-Employee Directors as a group wilisseed an aggregate of 7,200 shares
for 2004. The dollar value of these shares depepda the fair market value of the Common Stockhendate of issuance. Although it is
generally expected that many, if not all, of thenNEmployee Directors
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will continue to serve on the Board in the futungl aherefore continue to be granted 900 sharesadignthe number of shares that may be
granted to any one Non-Employee Director in thareicannot be determined on an individual basisvéder, the maximum number of
shares that could be granted in the future to ameyMon-Employee Director would be 7,200 over theeeked remaining eight-year term of
the Directors Stock Plan.

Vote Required

Assuming that a quorum is present, the amendmernketDirectors Stock Plan will be approved if mshares are voted in favor of
approval than are voted against approval. Undecdvisin law, any shares not voted at the Meeting waspect to the Directors Stock Plan
(whether as a result of abstention, broker nongotgtherwise) will have no impact on the vote.

The Non-Employee Directors of the Company havengarést in approval of this Proposal No. 2, in thatsize of the automatic
Common Stock grants to Non-Employee Directors indtease if the proposed amendment is adopted.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE AMENDMENT TO THE
DIRECTORS STOCK PLAN. SHARES OF COMMON STOCK REPRESENTED AT THE MEETING BY EXECUTED BUT
UNMARKED PROXIES WILL BE VOTED FOR THE AMENDMENT TO THE DIRECTORS STOCK PLAN.

ITEM 3.

APPROVAL OF THE AMENDED AND RESTATED SENSIENT TECHN OLOGIES CORPORATION INCENTIVE
COMPENSATION PLAN FOR ELECTED CORPORATE OFFICERS FO R
PURPOSES OF SECTION 162(M) OF THE INTERNAL REVENUE CODE OF 1986

The Sensient Technologies Corporation Incentive @msation Plan for Elected Corporate Officers wipged on November 11, 19
to promote the interests of the shareholders byigireg annual financial incentives for the Companglected corporate officers, thereby
promoting growth and financial success which ma&g&key employees to attain and surpass perforngoals, and enables the Company to
attract and retain employees of outstanding abilibye incentive plan was approved at the Compaisrsiary27, 2000 annual meeting. Uni
the Incentive Plan, elected officers are eligiblegceive annual cash bonuses based on achievegndre Company of earnings per share
targets during that year. After examining the Conyps overall compensation structure, the CompensatiohDevelopment Committee of
Board has concluded that the performance criterigédtting target goals be expanded to provide rilexéility to properly incentivize the
Company’s top management.

Approval by shareholders of the performance gaathé incentive plan is one of the requirementsu&ection 162(m) of the Internal
Revenue Code of 1986, as amended (“Section 162(ih¥)mpensation payable pursuant to the incerglaa is to continue to qualify as
“performance-based compensation” not subject tdithiéation on deductibility for tax purposes ofrapensation in excess of $1 million paid
to certain executive officers in any taxable yehege affected executive officers are referrecstcavered employees”). Since these rules
require that plans, like the Incentive Plan, berapgd by the shareholders at least every five yaagisthat certain major amendments be
approved by shareholders, the Board, upon the rerdation of the Compensation and Development Cttienihas unanimously resolved
to have the entire plan, as amended and restatiehitted for shareholder approval. If the amendwdirastated incentive plan is not apprc
by the shareholders, the Incentive Plan will reniaieffect as previously approved by shareholders.

The following summary of the Incentive Plan, as adesl and restated, is qualified by reference tduéext thereof, a copy of which
is attached as Appendix D to this proxy statement.
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Administration

The incentive plan is administered by the Compémsand Development Committee of the Board, whighsists entirely of “outside
directors” as defined for purposes of Section 1§2{rhe committee has full authority to interpres thcentive plan and to establish rules for
its administration. Although the committee has iszition to increase any bonus award above thpthamount, the Compensation and
Development Committee may, in its discretion, rediie amount of a bonus award under the incentareynder certain circumstances.

Eligibility for Awards

The officers who are entitled to receive bonus awamder the incentive plan are the Chairman, &ati Chief Executive Officer,
Corporate Vice Presidents, Secretary, Controllédr@roup Presidents. The current eligible group istaief 9 persons.

Performance Goals

The bonus awards payable under the incentive plaedch fiscal year are a function of the Compaaglsevement of specified
performance goals for that year. Within the fiBtdays of each fiscal year, the committee will iglésh, in writing, performance goals
consisting of a percent of fiscal year salary thay be paid to a participant as a bonus award uhddncentive plan and the amount of such
percent of fiscal year salary that is to be paithoparticipant as a bonus award under the inceptan based on the relative or comparative
achievement of the performance goals. Performaxaeeeling the performance goals will result in boawsirds at higher percentages of
participantsfiscal year salaries. Following the 90th day ofatigular fiscal year, the performance goals e&hbt for the fiscal year may 1
be varied during that fiscal year for any reasowept in the case of certain extraordinary evagimsyided that such adjustment may not cause
any bonus award to fail to constitute “performabesed compensation” under Section 162(m).

The performance goals may consist of one or motbeofollowing criteria, as determined by the Comgaion and Development
Committee: () earnings per shareiji() return on equity; {ii ) return on invested capitalj\) return on assets)() revenue growth; i )
earnings before interest, taxes, depreciation ammttézation; (vii ) earnings before interest, taxes and amortizaiwiii; ) operating income;
(ix) pre- or after-tax income;X) cash flow; (xi ) cash flow per sharex{i ) net earnings; Xiii ) economic value added (or an equivalent
metric); (xiv) share price performancexy) total shareholder returnxyi) improvement in or attainment of expense levelsjii()
improvement in or attainment of working capitaléés; (xviii ) debt reduction; orXix ) strategic and leadership goals (provided, howete
strategic and leadership goals must b @ble to be objectively determined for each paréiot such that an award based in whole or part on
strategic and leadership goals would not fail talidy as “qualified performance based compensatiomier Treas. Reg. 1.162-27(e)
promulgated under Section 162(m) of the Cod€bdrsuch goals are used solely by the Committeehiptirposes of exercising its negative
discretion to lower the amount actually paid a®aus award).

Limitations on Bonus Awards

Under the incentive plan, the maximum bonus awas@ble to any participant for any fiscal year mayexceed $1,500,000, regardl
of the level of earnings per share that is achieved
Amendment

The Board can amend, suspend or terminate thetimegsian, but it may not do so in a manner whiauld alter the performance goals
or the method by which bonus awards are establidrezhy fiscal year after they have been estabtishnd may not suspend or discontinue
the incentive plan once the performance goalstgrparticular fiscal year have been establishe@xas provided above under
“Performance Goals.”
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Plan Benefits

For 2004, the Compensation and Development Comartiths set the following maximum awards under theritive plan in respect of
the individuals who, as of the end of 2003, wereeced employees:

Name Position Maximum

Kenneth P. Manning Chairman, President & Chief

Executive Officel $1,280,10
Richard F. Hobbs Vice President, Chief Financial

Officer and Treasure $ 475,801
Ralph G. Pickles President—Flavors &

Fragrance: $ 378,00(
John L. Hammond Vice President, Secretary &

General Counst $ 321,10(
Richard Carne Vice Presider—Administration $ 310,70(
Executive Grouj $3,592,02

The actual amounts payable to any of these indal&gd(or any other person who may be a covered graplm respect of 2004) under
the incentive plan will depend on the level of asl@ment during 2004 of the target levels estahiidlyethe committee as against the
applicable performance goals.

The amounts that will actually be payable undertiventive Plan for years subsequent to 2004 cammdifinitely determined because
the eligible officers may change, their base sagamay increase and the attainment of performaoaks ¢gs uncertain.

Vote Required

Assuming that a quorum is present, the incentiaa plill be approved if more shares are voted irfaf approval than are voted
against approval. Under Wisconsin law, any shaoésoted at the Meeting with respect to the inaenpilan (whether as a result of
abstention, broker nonvote or otherwise) will haeempact on the vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE INCENTIVE PLAN. SHARES OF
COMMON STOCK REPRESENTED AT THE MEETING BY EXECUTED BUT UNMARKED PROXIES WILL BE VOTED FOR
THE INCENTIVE PLAN.

ITEM 4.
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee,Bbard, subject to shareholder ratification, hdsded Deloitte & Touche LLP,
certified public accountants, to audit the finahstatements of the Company for the year endingebBdoer 31, 2004. Deloitte & Touche LLP
has been the independent auditor of the Companyémy years and has advised the Company that teep@dependent with respect to the
Company.

Although not required by law to submit the appoietmto a vote by shareholders, the Board belienvaggdropriate, as a matter of poli
to request that the shareholders ratify the appugnt of Deloitte & Touche LLP as independent audifor 2004. Assuming that a quorum is
present, the selection of Deloitte & Touche LLPIw#& deemed to have been ratified if more sharesated in favor of ratification than are
voted against ratification. Under Wisconsin lawy ahares of Common Stock which are not voted artfatter at the Meeting (whether by
abstention, broker nonvote or otherwise) will haeeeffect on this matter. If the shareholders sthowit so ratify, the Board will reconsider
the appointment.
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Representatives of Deloitte & Touche LLP are expatd be present at the Meeting and will have grodpnity to make a statement if
they desire to do so and to respond to appropsteecholder questions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY 'S INDEPENDENT AUDITORS FOR THE YEAR
ENDING DECEMBER 31, 2004. SHARES OF COMMON STOCK REPRESENTED AT THE MEETING BY EXECUTED BUT
UNMARKED PROXIES WILL BE VOTED FOR THE RATIFICATION OF SUCH APPOINTMENT.

ITEM 5.
OTHER MATTERS

Company management knows of no business whictbeifiresented for action at the Meeting other thasd items identified in the
Notice of Annual Meeting. Pursuant to the Comy’s Bylaws, written notice of any shareholder propotabe presented at the Meeting n
have been received by the Secretary no later themechvd, 2004. As no notice of any shareholder psalsowas received, no business may be
brought before the Meeting by any shareholdersthér matters are brought before the Meeting byBiberd of Directors, it is intended that
proxies will be voted at the Meeting in accordawith the judgment of the person or persons exergittie authority conferred by such
proxies.
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FUTURE SHAREHOLDER PROPOSALS AND NOMINATIONS

The Company welcomes comments or suggestions tshareholders. In the event a shareholder ddsitesve a proposal formally
considered at the annual shareholders’ meetingoni,£005 and included in the proxy statementtf@at meeting, the proposal must be in
writing and received by the Secretary of the Comppamor before November 15, 2004 and must otheraaseply with the applicable rules
the Securities and Exchange Commission. Under tmepgany’s Bylaws, appropriate shareholder proposalde presented at the 2005
annual meeting without inclusion in the proxy miterif such proposals are received by the Companhater than March 2, 2005.

In addition, the Company’s Bylaws establish progedudor shareholder nominations for election oédiors of the Company and
bringing business before any annual meeting ofedtedders of the Company. Among other things, todhusiness before an annual meeting
or to nominate a person for election as a direat@n annual meeting, a shareholder must giveenriibtice to the Secretary of the Company
not less than 50 days (and, in the case of noroimaithot more than 90 days) prior to the third SHay after the first Friday in the month of
April next following the last annual meeting helthe notice must contain certain information abbetproposed business or the nominee and
the shareholder making the proposal as specifi¢ideiBylaws.

Any shareholder interested in making a nominatioproposal should request a copy of the applicBlglaw provisions from the
Secretary of the Company and send any such nomimatiproposal to the Secretary of the CompangeaCiompany’s executive offices at
777 East Wisconsin Avenue, 11th Floor, Milwaukeésatnsin, 53202.

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. THEREFORE, SHAREHOLDERS ARE REQUESTED TO
DATE, SIGN AND RETURN THE PROXY CARD OR VOTE BY PHO NE OR BY INTERNET ACCORDING TO THE
INSTRUCTIONS ON THE ENCLOSED PROXY CARD AS SOON ASPOSSIBLE. IF YOUR SHARES ARE REGISTERED IN THE
NAME OF A BROKER OR BANK, ONLY YOUR BROKER OR BANK CAN SUBMIT THE PROXY CARD ON YOUR BEHALF.
PLEASE CONTACT THE PERSON RESPONSIBLE FOR YOUR ACCOUNT AND DIRECT HIM OR HER TO SUBMIT THE
PROXY CARD ON YOUR BEHALF.

UPON THE WRITTEN REQUEST OF ANY SHAREHOLDER, ADDRES SED TO THE SECRETARY OF THE COMPANY, THE
COMPANY WILL PROVIDE TO SUCH SHAREHOLDER WITHOUT CH ARGE A COPY OF THE COMPANY’S 2003 ANNUAL
REPORT ON FORM 10-K (WITHOUT EXHIBITS) AS FILED WIT H THE SECURITIES AND EXCHANGE COMMISSION.

By Order of the Board of Directors,

John L. Hammond
Secretary

March 15, 2004
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Appendix A
Audit Committee Charter—Section 3.14 of Company Byws

3.14 Audit Committee There shall be an Audit Committee of the Baafr®irectors. The purposes of the Committee ajeqhssis
the Board of Directors in overseeing (a) the qualitd integrity of the corporation’s financial statents, (b) the qualifications and
independence of the corporation’s independent aydit) the performance of the corporation’s in&trudit function and independent
auditor, and (d) the corporation’s compliance Méttpal and regulatory requirements; (2) to preplaeeréport of the Committee required to be
included in the corporation’s annual proxy statemerder the rules of the Securities and Exchangar@ission; and (3) to perform the duties
and responsibilities set forth below. The provisionr this Section 3.14 shall constitute the Chastehe Audit Committee.

Membership

1.

The Committee shall have at least three (3) memBash member of the Committee shall satisfy tldefpendence requirements
relating to directors and audit committee membay®of the New York Stock Exchange and (b) undeti8ed0A(m) of the
Securities Exchange Act of 1934 (the “Exchange Aatid any related rules and exemptions promulghieeunder by the
Securities and Exchange Commissi

The members of the Committee shall be appointetthé@Board of Directors on the recommendation ofMbeninating and
Corporate Governance Committee, which shall reconthier Committee membership such directors asliébes are qualified.
Members of the Committee shall serve at the pleastithe Board of Directors and for such term omgeas the Board of Directc
may determine

No director may serve as a member of the Commiitsech director serves on the audit committee ofegrthan two other publ
companies, unless the Board of Directors deterntimsssuch simultaneous service would not impagrahility of such director to
effectively serve on the Committe

Each member of the Committee shall be financidtiéydte, as such qualification is interpreted by Board of Directors in its
business judgment, or must become financiallydigeewithin a reasonable period of time after apipoént to the Committee. At
least one member of the Committee shall qualifg éisancial expert, as such term is defined bySbeurities and Exchange
Commission in Item 401 of Regulatior-K.

Structure and Operations

5.

One of the members of the Committee will be dedigphéty the Board of Directors to serve as the Cdtemichairperson. The
affirmative vote of a majority of the members oé liommittee is necessary for the adoption of asglugion. The Committee m
create one or more subcommittees and may delégate discretion, all or a portion of its dutiesdaresponsibilities to such
subcommittees. The Committee may delegate to on®oe designated members of the Committee the atytho grant pre-
approvals of audit and non-audit services purstm8ection 10A(i)(3) of the Exchange Act and angted rules promulgated
thereunder by the Securities and Exchange Commissailich pre-approvals shall be presented to the€Cummittee at the next
scheduled meetiny

The Committee shall have a regularly scheduled imge@at least once every fiscal quarter, at suclesiand places as shall be
determined by the Committee chairperson, and mag bach additional meetings as the Committee chiesgm or any two (2) of
the Committees members deem necessary or desirable. The Coramittg request (a) any officer or employee of thpa@tion,
(b) the corporation’s outside counsel or (c) thepooation’s independent auditor to attend any meetdbr portions thereof) of the
Committee, or to meet with any members of or caasts to the Committee, and to provide such infdionaas the Committee
deems necessary or desiral
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7.

The Committee shall meet separately, periodicallth management, with the corporation’s internalitars (or other personnel
responsible for the corporati’s internal audit function) and with the independaunditor.

Duties and Responsibilities

The Committee’s duties and responsibilities shradllide all of the following items, and such otheattars as may from time to time be
delegated to the Committee by the Board of Direxctor

Reports to the Board of Directors; Review of Commtiee Performance and Charter

8.

10.

The Committee shall report regularly to the Boar®ivectors and review with the Board of Directarsy issues that arise with
respect to: (i) the quality or integrity of the poration’s financial statements; (ii) the perforr@amnd independence of the
corporation’s independent auditor; (iii) the penfiamce of the corporation’s internal audit functiand (iv) the corporation’s
compliance with legal and regulatory requireme

The Committee shall undertake and review with tbar of Directors an annual performance evaluaifthe Committee, which
shall compare the performance of the Committee thighrequirements of this Charter and set forthgtbeds and objectives of the
Committee for the upcoming year. The performanaduation by the Committee shall be conducted ilsaanner as the
Committee deems appropriate. The report to thedobDirectors may take the form of an oral regmyrthe chairperson of the
Committee or any other member of the Committeegieded by the Committee to make this reg

The Committee shall review and reassess the adgaddais charter at least annually and recommemndpaoposed changes to
Board of Directors for approve

The Corporation’s Relationship With the IndependentAuditor

11.

12.

13.

14.

The Committee shall have the sole and direct respibity and authority for the appointment, compatisn, retention, and
oversight of the work of each independent auditwyagied by the corporation for the purpose of piapar issuing an audit repc
or related work or performing other audit, reviemattest services for the corporation, and each swtependent auditor shall
report directly to the Committee. The Committeelldaresponsible for resolving disagreements betwaanagement and each
such independent auditor regarding financial répgr

The Committee shall have the responsibility andheity to approve, in advance of the provision ¢udr all audit services and,
subject to the de minimus exception of Section 10df(the Exchange Act and the Securities and EnghaCommission rules
promulgated thereunder, all permitted non-auditises to be provided to the corporation by any sndependent auditor. The
Committee shall have the sole authority to appBowecompensation payable by the corporation foragproved audit or non-
audit services to any such independent auditohdirng the fees, terms and conditions for the pertmce of such service

The Committee shall review the independent auditardit plan, including its scope, staffing, locats, reliance upon
management, and internal audit and general aupibaph.

The Committee shall, at least annually: (i) ob&inritten report by the independent auditor degagifto the extent permitted
under applicable auditing standards: (a) the indéget auditor’s internal quality-control proceduyr@y any material issues raised
by the most recent quality-control review, or pessiew, of the independent auditor, or by any ingoir investigation by
governmental or professional authorities, withia greceding five years, respecting one or morepadéent audits carried out by
the independent auditor, and any steps taken foandieany such issues; and (c)
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relationships between the independent auditor a@adrporation; and (ii) review the foregoing reg@ord the independent
auditor’s work throughout the year and evaluateitdependent auditor’s qualifications, performaand independence, including
a review and evaluation of the lead partner ornintlependent auditor’s engagement with the corpmmaind present its
conclusions to the Board of Directors and, if steedmined by the Committee, recommend that the BofRirectors take
additional action to satisfy itself of the qualdtons, performance and independence of the indigpeuditor

15. The Committee shall, at least annually, discush #ie independent auditor, out of the presenceasfagement if deemed
appropriate: (i) the matters required to be disedds/ Statement on Auditing Standards 61, as it beaynodified or supplementse
relating to the conduct of the audit; (ii) the a@ymtiocess, including, without limitation, any prebis or difficulties encountered in
the course of the performance of the audit, inclgdiny restrictions on the independent auditortviéies or access to requested
information imposed by management, and managemesgfmonse thereto, and any significant disagreesweith management;
and (i) the corporation’s internal controls ahé tresponsibilities, budget and staffing of thepooation’s internal audit function,
including any*managemer” or “internal contrc” letter issued or proposed to be issued by suchaudithe corporatior

16. The Committee shall establish policies for the ooagior’s hiring of employees or former employees of tliependent audito

17. The Committee shall review, and discuss as ap@tepwith management, the internal auditors andhitiependent auditor, the
report of the independent auditor required by ®ecti0A(k) of the Exchange Ac

Financial Reporting and Disclosure Matters
18. The Committee shall review and discuss with managemand the independent audit

0] prior to the annual audit, the scope, planning &affing of the annual audi

(il the corporation’s annual audited financial statetmi@nd quarterly financial statements, including¢brporation’s
disclosures under “Management’s Discussion and ysmabf Financial Condition and Results of Operadicand the resul
of the independent audi’s reviews of the quarterly financial stateme

(i) significant issues regarding accounting and auglpirinciples and practices and financial staterpeegentations, including
all critical accounting policies and estimates, aignificant changes in the corporation’s selectiompplication of
accounting principles and any significant issuetbdbe adequacy of the corporation’s internal cmatand any special
audit steps adopted in light of material contrdiaencies;

(iv) analyses prepared by management and/or the indepeadditor setting forth significant financial oeping issues and
judgments made in connection with the preparaticdhefinancial statements, including analysesefeffects o
alternative GAAP methods on the financial statersy

(v)  the effect of regulatory and accounting initiativas well as otbalance sheet structures, on the financial statey

(vi) any significant changes to the corporation’s andiind accounting principles and practices sugddstéhe independent
auditor, internal audit personnel or managemert;

(vii) management’s internal control report prepared @oatance with rules promulgated by the SecurittesExchange
Commission pursuant to Section 404 of the Sarl-Oxley Act.
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19.

20.

21.

22.

23.

The Committee shall recommend to the Board of Darscwhether the annual audited financial statemshould be included in
the corporatio’s Annual Report and Form -K.

The Committee shall review and discuss with manageie corporation’s practices regarding earnprgss releases and the
provision of financial information and earningsdmmce by management to analysts and ratings age

The Committee shall periodically review and discwith management the corporation’s guidelines asiitigs with respect to the
process by which the corporation undertakes risks@ment and risk management, including discussitite corporation’s major
financial risk exposures and the steps managenasntatken to monitor and control such exposures.Cdremittee shall underta
these reviews and discussions in a general mabuett, is not required to undertake more specifitams to the extent they are
performed by the Finance Committee of the corpona

The Committee shall review and discuss with thee€Bkecutive Officer and Chief Financial Officeetprocedures undertaken in
connection with the Chief Executive Officer and €ftrinancial Officer certifications for Forms 10-Rorms 10-Q and other
reports including their evaluation of the corparg’s disclosure controls and procedures and inteovgtals.

The Committee shall annually obtain from the indefsnt auditor assurance that the audit was condlirct&® manner consistent
with Section 10A of the Exchange Act and any otiygplicable rules or regulatior

Internal Audit, Compliance Matters and Other

24,

25.

26.

27.

28.

29.

30.

The Committee shall review the budget, activit@ganizational structure, qualifications and perfance of the internal audit
department, as neede

The Committee shall review any reports to managém@rering issues which are material to the comsafityancial statements
prepared by internal audit personnel, and managt's response:

The Committee shall establish and maintain procesifor: (i) the receipt, retention, and treatmdrdamplaints received by the
corporation regarding accounting, internal accawntontrols, or auditing matters; and (ii) the édenftial, anonymous submissi
by employees of the corporation of concerns regarduestionable accounting or auditing matt

The Committee shall review with management andrtiependent auditor any correspondence with regndatr governmental
agencies and any employee complaints or publiskyeolts that raise material issues regarding thgotation’s financial
statements or accounting polici

On at least an annual basis, the Committee shadwewith the corporation’s counsel, any legal reettthat could have a
significant impact on the corporation’s financittements, the corporation’s compliance with agtlie laws and regulations, and
inquiries received from regulators or governmeatgncies

The Committee shall exercise such other powerganidrm such other duties and responsibilitiesragequired or recommend
under New York Stock Exchange rul

The Committee shall exercise such other powergeanidrm such other duties and responsibilitiesragrecidental to the purpos
duties and responsibilities specified herein anthag from time to time be delegated to the Commilig the Board of Director
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Authority and Resources

The Committee may, without further approval by Beard of Directors, obtain such advice and assigtaincluding, without limitatior
the performance of special audits, reviews andrgit@cedures, from outside accounting, legal oeo#uvisors as the Committee determines
to be necessary or advisable in connection wittdibeharge of its duties and responsibilities hedeun. Any accounting, legal or other adv
retained by the Committee may, but need not, llkdrcase of an outside accountant, the same aaogdinth employed by the corporation
for the purpose of rendering or issuing an augibreon the corporation’s annual financial statetseor in the case of an outside legal or
other advisor, otherwise engaged by the corpordtipany other purpose.

The corporation shall pay to the independent auéitaployed by the corporation for the purpose afleging or issuing an audit report
or performing other audit, review or attest sersiaed to any outside accounting, legal or otheisadvetained by the Committee pursuant to
the preceding paragraph such compensation, ingudiithout limitation, usual and customary expereaeds charges, as shall be determined
by the Committee. In addition, the corporation kpay ordinary administrative expenses of the Cottemithat are necessary or appropria
carrying out its duties.
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Appendix B
Sensient Technologies Corporation
Director Selection Criteria

Career Background

In order to be considered as a potential or coimtqhtmember of the Board of Directors of Sensierthif®logies Corporation (the
“Company”), candidates should have relevant busiaesl industry experience, including a backgrounat ieast one of the following areas:

. Substantial recent business experience at thersemicsagement level, preferably as chief executifieay
. Recent leadership position in the administratioa afajor college or university
. Recent specialized expertise at the doctoral lievalscience or discipline important to the Compaiwisiness

. Recent prior senior level governmental or militagyvice

In addition, international experience in geogragrigas which are significant to the Company is lgidlesirable.

The Board will consider the desirability of the tioned service of directors who change their primeamployment. Continuing directc
may wish to tender their resignation in such cirstance to assist the Board in evaluating suchatabfy on a timely basis.
Personal

Candidates should possess strong personal atsjbntduding ability, unquestionable integrity amohesty, leadership, independence,
interpersonal skills and strong moral values.

Candidates (other than the CEO) should be indepemmdenanagement and free of potential conflictdihe Company'’s interests.

NOTE: CANDIDATES ARE GENERALLY EXPECTED TO MEET THE INDEPENDENCE REQUIREMENTS RELATING
TO DIRECTORS UNDER APPLICABLE LAWS AND REGULATIONS.
Other

In considering any particular candidate, the Baaitticonsider the following additional factors:

. The candidate’s ability to work constructively witther members of the Board and with management.

. Whether the candidate brings an appropriate mskifs and experience that will enhance the divgrand overall composition of
the Board

. Whether the candidate is able to devote the tincesmary to properly discharge his or her respditgbi The Board will consider
the number of other boards on which the candidatees, and the likelihood that such other servitkinterfere with the
candidat’s ability to perform his or her responsibilitiesti® Company

Candidates will be considered without discriminatizecause of their race, religion, color, sex, ag#ipnal origin, disability, veteran or
military status, or any other characteristic prtgddy state, federal or local law.
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Appendix C

SENSIENT TECHNOLOGIES CORPORATION
2002 DIRECTORS STOCK PLAN
Adopted December 6, 2001, as proposed to be amexutdd22, 2004

ARTICLE ONE
ESTABLISHMENT, PURPOSE AND EFFECTIVE DATE OF PLAN
Section 1.1 Establishment Sensient Technologies Corporation, a Wiscoosiporation (the “Company”), hereby establishes th
“Sensient Technologies Corporation 2002 Non-Emptdp&ector Stock Plan” (the “Plan”) which providis the grant of stock to Non-

Employee Directors of the Company. For purposahisfPlan, a “Non-Employee Director” means anywidlial who is a “non-employee
director” within the meaning of Rule 16b-3 undes ®ecurities Exchange Act of 1936, as amendedEkehange Act”).

Section 1.2 Purpose. The purpose of this Plan is to advance ther@sts of the Company by aligning the interest®fCompany’s
stockholders and Non-Employee Directors, and bypkmathe Company to attract and retain the sesvafedirectors upon whose judgment,
interest and special effort the successful condfiits operations is largely dependent.

Section 1.3 Term of Plan  This Plan shall become effective upon its dgidopoy the Company’s Board of Directors (the “Babar
This Plan shall remain in effect, subject to thghtiof the Board to earlier terminate this Planspant to Section 6.1 hereof, until all shares of
Common Stock subject to it shall have been issuesuant to the provisions hereof.
ARTICLE TWO
ELIGIBILITY AND PARTICIPATION
Section 2.1 Eligibility and Participation. Participants (the “Participantsf) this Plan shall include each member of the Boend is
a Non-Employee Director at the time Common StocthefCompany is issued pursuant to this Plan.
ARTICLE THREE
ADMINISTRATION

Section 3.1 Administration. This Plan shall be administered by the Noniiiggand Corporate Governance Committee of the Board
Section 3.2 Powers and Authority of the Nominating and Corper@overnance Committee The Nominating and Corporate

Governance Committee, by majority action therelodjishave complete and sole authority to:

(a) Interpret this Plan and apply its provisicasg prescribe, amend and rescind rules, regulagwosedures, and forms relating
to this Plan;

(b) Authorize any person to execute, on behathefCompany, any instrument required to carry betpurposes of this Plan;
(c¢) Amend any outstanding agreement relating yoGmmmon Stock issued pursuant to this Plan, stitjdegal restrictions and
to the consent of the Participant who entered sotth agreement; and
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(d) Make all other determinations and take alkotictions deemed necessary or advisable for thénadration hereof and
provide for conditions and assurances deemed reayessadvisable to protect the interests of then@any in connection herewith;

but only to the extent that any of the foregoing mot contrary to the express provisions hereofeD@nations, interpretations or other
actions made or taken by the Nominating and CotpdBavernance Committee pursuant to the provigiensof shall be final, binding and
conclusive for all purposes and upon all persohg. Nominating and Corporate Governance Commitedssions need not be uniform and
may be made selectively among Participants, whetheot they are similarly situated.

Notwithstanding the foregoing, the Nominating aratfidorate Governance Committee shall have no disaret authority to: ()
designate the Participants to be issued CommorkStac) determine the number of shares of Common Stobetesued to each such
Participant; (ii ) determine the terms and conditions of such Com8tonk relating to restrictions or lapse thereof( v ) prescribe the
consideration for the issuance of Common Stockureter and determine the sufficiency of such comatin, which matters shall be as
hereafter provided.

Section 3.3 Composition of Nominating and Corporate Governa@oenmittee The Nominating and Corporate Governance
Committee shall consist of no less than two membetise Board who shall be appointed by the Board.

ARTICLE FOUR
STOCK SUBJECT TO PLAN

Section 4.1 Number. The total number of shares of Common Stoc&rkesi and available for issuance under this Plaii stitially
be 90,000. The number of shares of Common Stoekved and available for issuance hereunder shalbgect to adjustment upon
occurrence of any of the events indicated in Secti@ hereof. The shares to be issued under taisg$Plall consist of treasury Common Stock
or authorized but unissued shares of Common Stastkeserved for any other purpose. In the eveypshares of Common Stock that are
granted under the Plan are forfeited, such shayais ahall become available for issuance undePtan.

Section 4.2 Adjustment in Capitalization In the event of any change in the outstandhmyes of Common Stock that occurs,
whether prior to or after the effective date obtRian, by reason of a Common Stock dividend dt, sptapitalization, merger, consolidation,
combination, spin-off, split-up, exchange of sharesther similar corporate change, the aggregateber of shares of Common Stock
authorized for issuance hereunder shall be appi@ayiadjusted by the Nominating and Corporate Gwece Committee, whose
determination shall be conclusive; provided, howegtret fractional shares shall be rounded to #erest whole share. In such event, the
Nominating and Corporate Governance Committee sitsil have the discretion to make appropriate &dpsts in the number of shares
Common Stock authorized for issuance to Participhateunder.

ARTICLE FIVE
SHARE AWARDS

Section 5.1 Grant of Common Stock Subject to this Section and Sections 1.3a8d 4.2 hereof, each person who was a Non-
Employee Director of the Company immediately foliogveach annual meeting of shareholders of the @omphall, without further action
by the Board or the Nominating and Corporate Goamece Committee, be issued 900 shares of the Corigg@nynmon Stock (subject to
appropriate adjustment as provided in Section ttiGe 4.2 hereof) as soon as reasonably practichbtdén no event later than 5 days,
following such date. Such shares of Common Stoek bl evidenced by a written agreement to be edteto between the Company and
Participant. Such shares of Common Stock shalbadtansferable
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and shall be immediately and automatically foriite the Company in the event the Participant cetisserve as a member of the Board,
provided, however, that such forfeiture provisitvalslapse with respect to one-third of the shafeSommon Stock so issued on the date of
each of the next three annual meetings of stoclens)df the participant continuously serves as enber of the Board until such annual
meeting date (such period until the forfeiture s@mn on the shares shall lapse, the “Period ofriRéisn”). The Nominating and Corporate
Governance Committee shall have no discretion iardening the number of shares of Common Stockeidsa each Participant.

Section 5.2 Cessation of Service

(a) Death, Disability or Retirement Upon cessation of service as a Non-Employeediir of the Company due to death, disability,
voluntary retirement or retirement required undgr mandatory policy of the Company then in effectfor any other reason other than
removal of the Participant from the Board as sehfin Section 5.2(b) below, the Period of Resimittshall immediately lapse.

(b) Removal Upon cessation of service as a Non-Employeediir of the Company due to removal from the Boaraiccordance
with the procedures set forth in Sections 180.0808 180.0809 of the Wisconsin Business Corporatam or the Company’s Bylaws, as
amended from time to time, any shares of CommonokS3idth respect to which the Period of Restricti@s not yet lapsed shall be
immediately and automatically forfeited to the Camp.

Section 5.3 Change of Control

(&) Inthe event of a “Change of Control” (as Ieater defined), the Period of Restriction shaldeemed to have lapsed immediately
prior to the consummation of the transaction camistig the Change of Control.

(b) A “Change of Control” of the Company means:

(i) the acquisition by any individual, entity orogip (within the meaning of Section 13(d)(3) ord{2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the me=gniof Rule 13d-3 promulgated under the SecuritieshBnge Act of 1934) of 20% or
more of either @) the then outstanding shares of common stockeoCibimpany (the “Outstanding Company Common Stogk{)B )
the combined voting power of the then outstandioting securities of the Company entitled to votaageally in the election of directors
(the “Outstanding Company Voting Securitiegd)pvided, however, that for purposes of this subsectigrti{g following acquisitions
shall not constitute a Change of Contrdl:)(any acquisition directly from the Company ) any acquisition by the Company3 § any
acquisition by any employee benefit plan (or reldtest) sponsored or maintained by the Comparangrcorporation controlled by the
Company, or @) any acquisition pursuant to a transaction whizimglies with clauses (A), (B) and (C) of subsecitji of this
Section 5.3(b); or

(i) individuals who, as of December 6, 2001, dadnte the Board (the “Incumbent Board”) ceasedny reason to constitute at
least a majority of the Boar@rovided, however, that any individual becoming a direciobsequent to December 6, 2001 whose
election, or nomination for election by the Comparshareholders, was approved by a vote of at keastjority of the directors then
comprising the Incumbent Board shall be considesethough such individual were a member of therifment Board, but excluding,
for this purpose, any such individual whose iniissumption of office occurs as a result of anacaiuthreatened election contest with
respect to the election or removal of directorstbier actual or threatened solicitation of proxiesonsents by or on behalf of a person
other than the Board; or

(iii) consummation by the Company of a reorgan@gtmerger or consolidation or sale or other dé$pan of all or substantially
all of the assets of the Company or the acquisitioassets of another entity (a “Business Comtind}j in each case, unless, following
such Business CombinationA() all or substantially all of the individuals andtiéies who were the beneficial owners, respecyivet
the Outstanding Company Common Stock and Outstgrdinmpany Voting Securities immediately prior telsBusiness Combination
beneficially own, directly or indirectly, more th&% of, respectively, the then outstanding shafe®@mmon stock and the combined
voting power of the then outstanding voting
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securities entitled to vote generally in the elattf directors, as the case may be, of the cotiporaesulting from such Business
Combination (including, without limitation, a con@ion which as a result of such transaction ovaesGompany or all or substantially
all of the Company’s assets either directly or tigto one or more subsidiaries) in substantiallysémme proportions as their ownership
immediately prior to such Business Combinationhef ©utstanding Company Common Stock and Outstar@imgpany Voting
Securities, as the case may bB,)(no person (excluding any employee benefit plandgated trust) of the Company or of such
corporation resulting from such Business Combimgtleneficially owns, directly or indirectly, 20% more of, respectively, the then
outstanding shares of common stock of the corpmratsulting from such Business Combination orcivabined voting power of the
then outstanding voting securities of such corponatxcept to the extent that such ownership exipt@r to the Business Combination
and (C) at least a majority of the members of the bodrdirectors of the corporation resulting from siisiness Combination were
members of the Incumbent Board at the time of #ezetion of the initial agreement, or the actioritef Board, providing for such
Business Combination; or

(iv) approval by the shareholders of the Compdrg @omplete liquidation or dissolution of the Caang.

Section 5.4 Restrictions on Common Stock Notwithstanding the foregoing, the Company rdajay the issuance of Common Stock
under the Plan until applicable Federal, “blue skytl state securities law requirements and any swdkange requirements are satisfied.
Nominating and Corporate Governance Committee #glbse such restrictions on any shares of Commack3ssued pursuant to this Pl
as it may deem necessary or advisable to comply negtrictions under applicable Federal securities, under the requirement of any stock
exchange upon which such shares of Common Stodkandisted, and under any “blue sky’state securities laws applicable to such sh

Section 5.5 Registration. Any Common Stock granted hereunder to a Rpaiit may be evidenced in such manner as the
Nominating and Corporate Governance Committee negyndappropriate, including, without limitation, tik-entry registration or issuance of
a stock certificate or certificates. In the evemy atock certificate is issued in respect of shafé€Sommon Stock granted hereunder to a
Participant, such certificate shall be registerethe name of the Participant and shall bear armogpiate legend (as determined by the
Nominating and Corporate Governance Committee)niafgto the terms, conditions and restrictionslaaple to such Common Stock. In t
event such Common Stock is issued in book-entmy fone depository and the Company’s transfer agjealt be provided with notice
referring to the terms, conditions and restrictiapplicable to such Common Stock, together witthsiop-transfer instructions as the
Nominating and Corporate Governance Committee degpopriate

Section 5.6 Removal of Restrictions Except as otherwise provided in Sections 5.4, 5.3 and 5.7 hereof, shares of Common Stock
covered by each Common Stock grant made underidmesBall become freely transferable by the Paaici after the last day of the Perioc
Restriction. Once the shares are released frome#iigctions, the Participant shall be entitledhéwe the legend required by Section 5.5
removed from his or her stock certificates, toeReent such legend is no longer applicable.

Section 5.7 Voting Rights During the Period of Restriction, Participahtdding shares of Common Stock granted hereundgr m
exercise full voting rights with respect to thobares.

Section 5.8 Dividends and Other Distributions During the Period of Restriction, Participantdding shares of Common Stock
granted hereunder shall be entitled to receivdigillends and other distributions paid with resgedhose shares while they are so held. If
any such dividends or distributions are paid ireb@f Stock, the shares shall be subject to thee sastrictions on transferability as the
shares of Common Stock with respect to which theyewpaid.

Section 5.9 Nontransferability of Common Stock No shares of Common Stock granted under the Rly be sold, transferred,
pledged, assigned or otherwise alienated or hypatkd, otherwise than by will or by the laws ofelgcand distribution, until the termination
of the applicable Period of Restriction. All rightdth respect to the Common Stock granted to addaeint under the Plan shall be exercisable
during his or her lifetime only by such Participant
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ARTICLE SIX
GENERAL PROVISIONS

Section 6.1 Amendment and Termination The Board may at any time amend, alter, sugpdiscontinue or terminate this Plan.

Section 6.2 Taxes. The Company shall be entitled to withhold &neount of any tax attributable to shares of Com®imtk
deliverable under this Plan after giving the persotitled to receive such shares of Common Stotk@as far in advance as practicable, and
the Company may defer delivery if any such tax ipayending unless and until indemnified to itssfatition. A Participant may elect to pay
all or a portion of the federal, state and locahiwblding taxes arising in connection with the p$restrictions on Common Stock, by
electing to(i ) have the Company withhold shares of Common St@ickiender back shares of Common Stock receivedrinection with
such benefit, ofiii ) deliver other previously owned shares of Commumti§ having a fair market value equal to the ami¢oie withheld;
provided, however, that the amount to be withheld shallexateed the Participant’s estimated total fedstate and local tax obligations
associated with the transaction. The written edecthust be made on or before the date as of whilamount of tax to be withheld is
determined. The fair market value of fractionalrsisaof Common Stock remaining after payment ofitikholding taxes shall be paid to the
Participant in cash.

Section 6.3 Indemnification. Each person who is or shall have been a meoflibe Nominating and Corporate Governance
Committee or of the Board shall be indemnified hettl harmless by the Company against and from@ss; tost, liability or expense that
may be imposed upon or reasonably incurred by hioonnection with or resulting from any claim, aati suit or proceeding to which he n
be a party or in which he may be involved by reasfosny action taken or failure to act under tHenRand against and from any and all
amounts paid in settlement thereof, with the Corgisaapproval, or paid by him in satisfaction of gaggment in any such action, suit or
proceeding against him, provided, however, thahal give the Company an opportunity, at its owpesse, to handle and defend the same
before he undertakes to handle and defend it oavinisbehalf. The foregoing right shall not be esele of any other rights of
indemnification to which such persons may be exttitinder the Company’s Articles of IncorporatiorBgtaws, as a matter of law, or
otherwise, or any power that the Company may hawedemnify them or hold them harmless.

Section 6.4 Rights of Board Members Nothing in this Plan shall interfere with anit in any way the rights of stockholders of the
Company or the Board to elect or remove membetiseoBoard at any time nor confer upon any Partidijgay right to continue as a member
of the Board.

Section 6.5 No Right to Specific Assets Nothing contained in the Plan and no actidemapursuant to the Plan shall create or be
construed to create a trust of any kind or anydialty relationship between the Company and anyidiaaht, the executor, administrator or
other personal representative or designated béamsfiof such Participant, or any other personsthEoextent that any Participant or his
executor, administrator, or other personal reprtasee, as the case may be, acquires a right ®weany benefit from the Company purst
to the Plan, such right shall be no greater tharritfht of an unsecured general creditor of the amy.

Section 6.6 Rights as a Stockholder A Participant shall have no rights as a stotddr with respect to any Common Stock until he
shall have become the holder of record of such Com8tock.

Section 6.7 Headings and Captions The headings and captions herein are provimtetference and convenience only, shall not be
considered part of the Plan, and shall not be eyeglan the construction of the Plan.

Section 6.8 Controlling Law. The issuance of Common Stock shall be sulxpeall applicable laws, rules and regulations, end
such approvals and any governmental agencies imnaatecurities exchanges as may be required.Alhis shall be construed and enforced
according to the laws of the State of Wisconsirhuiitt regard to conflict of laws.
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Appendix D

AMENDED AND RESTATED
SENSIENT TECHNOLOGIES CORPORATION
INCENTIVE COMPENSATION PLAN
FOR ELECTED CORPORATE OFFICERS

Amended and restated by the Board of Directorsebrirary 12, 2004

. THE PLAN

The name of this Plan is the Amended and Restaadiéht Technologies Corporation Incentive Compigrs&lan for Elected
Corporate Officers. The purpose of this Plan iprtimote the interests of the shareholders andavige incentive to the Chairman, President,
Chief Executive Officer, Corporate Vice Preside®tscretary, Treasurer, Controller and Group andsioin Presidents (“elected corporate
officers”) of the Company for contributions to theofitability of the Company. It is separate anstidict from the other Company incentive
plans currently in effect. It is intended that BerAwards paid under this Plan constitute “qualifiesiformance-based compensation” under
Section 162(m) of the Internal Revenue Code.

II. DEFINITIONS
In this Plan, the following terms used will have flollowing definitions:

A. “Board of Directors’ means the Board of Directors of Sensient Techgie® Corporation.

B. *“Bonus Award means an award, either paid currently or paiGdaeferred basis, as the result of the operatighieflan.
C. “Code” means the Internal Revenue Code of 1986, as amtkeadd in effect from time to time.

D. “Committe€ means the committee provided for in Section Ill.

E. “Company means Sensient Technologies Corporation.

F. “Fiscal Year Salary of any Participant means the base pay earneditly Barticipant during the relevant fiscal yeathef

Company, exclusive of any incentive compensatiosupplemental payments by the Company.

G. “Independent Auditorsmeans, with respect to any fiscal year, the irghefent public accountants appointed by the Board of
Directors to certify to the Board of Directors tlreancial statements of the Company.

H. “Participant” means any elected corporate officer of the Comgpan

I. “Performance Goalsmeans one or more of the following criteria, @&eimined by the Committe@:) earnings per sharéj )
return on equity(iii ) return on invested capitdly ) return on asset$y) revenue growth(vi ) earnings before interest, taxes, depreciation anc
amortizationjvii ) earnings before interest, taxes and amortizaioin;) operating income(jx ) pre- or after-tax incomex ) cash flow;(xi )
cash flow per sharéxii ) net earnings(xiii ) economic value added (or an equivalent metfidy;) share price performancgyv) total
shareholder returrf{xvi) improvement in or attainment of expense levdgii ) improvement in or attainment of working capitaéls;(xviii )
debt reduction; ofxix ) strategic and leadership goals (provided, howehet strategic and leadership goals mugeljeable to be objective
determined for each participant such that an awased in whole or part on strategic and leadeigbéis would not fail to qualify as
“qualified performance based compensation” undea3r Reg. 1.162-27(e) promulgated under Sectiofm)6 the Code, ofb ) such
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goals are used solely by the Committee for the gmap of exercising its negative discretion pursta&ection VI.B. hereof).

J.  “Plan” means this Amended and Restated Sensient Tedfiesl@orporation Incentive Compensation Plan fectd Corporate
Officers.

K. “Regulations means the final, temporary and/or proposed TngaRegulations promulgated under Section 162(nthefCode
and any other rulings or interpretative pronounagimeromulgated by the Internal Revenue Servich meispect to Section 162(m) of the
Code, as in effect from time to time.

. COMMITTEE

A. The Board of Directors has appointed andIgtmaitinue to appoint and keep in existence a Caorsgtton and Development
Committee composed of at least three members a@dmepany’s Board of Directors, each of whom counst# an “outside director” within
the meaning of Section 162(m) of the Code and #mguRitions. This Committee shall be known as theni@ittee” and shall have full power
and authority to interpret and administer the Beaccordance with its terms (provided that, ex@spprovided in Sections V.B. and VI.B.
hereof, the Committee shall have no authority ecdition to establish the amount of any Bonus Aviaighy amount other than the “Planned
Amount” (as hereinafter defined)) . Determinationsgrpretations or other actions made or takethByCommittee pursuant to the provisions
hereof shall be final, binding and conclusive fibparposes and upon all persons. The Committeet$sibns need not be uniform and may be
made selectively among Participants, whether othet are similarly situated

B. The Board of Directors may, from time to timemove members from the Committee or add menthersto, and vacancies on the
Committee, however caused, shall be filled by actibthe Board of Directors; provided, that no parshall be appointed to the Committee
who does not qualify as an “outside director” (afirted in the preceding paragraph A).

IV. ESTABLISHMENT OF PERFORMANCE GOALS

A. Not later than the 90th day of each fiscaryef the Company, the Committee shall establishaatopt Performance Goals for such
fiscal year. Such Performance Goals shall inclgalea percent of Fiscal Year Salary that may bd fraa Participant as a Bonus Award ur
this Plan and (b) the amount of such percent afdfigear Salary that is to be paid to a Particigena Bonus Award under this Plan based on
the relative or comparative achievement of thedPardnce Goals.

B. Following the 90th day of each fiscal year of thepany, the Performance Goals that have been establishedeg@pplicable
fiscal year in accordance with the foregoing paapbrshall not be subject to modification or adjiestihfor any reason, except certain
extraordinary events, as described in Paragraph. VI.

V. PLAN PARTICIPATION; PARTIAL YEAR PARTICIPATIO N

A. Subject to Section VI.E. below, the personstied to participate in this Plan for any fisgalar of the Company are those persons
who, at any time during such fiscal year, held sifgmn as an elected corporate officer of the Camypa

B. If any person serves as an elected corpofiter, and therefore is eligible to be a Partip for less than 100% of any fiscal ye
then any Bonus Award otherwise payable to suchopensreunder for such fiscal year shall nonethddegsayable in full (subject to Section
VI.E. below), unless the Committee in its discretdetermines that the amount of such Bonus Awandldhbe reduced to reflect such
officer’s service for less than the entire fiscahy, in which event the Bonus Award payable to Seficipant shall be reduced to the extent
so determined by the Committee. The amount of sedtiction shall not be subject to the limitatiomsdiscretionary reductions imposed
under Section VI.B. below.
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VI. DETERMINATION AND PAYMENT OF BONUS AWARDS

A. Subject to the following sentence of thisa&maph A and to Paragraphs B, C and E of this &e#fi, the amount of the Bonus
Award payable to a Participant for any fiscal yeader this Plan shall be an amount equal to theepéaige of the specified percent of such
Participant’s Fiscal Year Salary for such fiscahythat corresponds to the relative or comparatcréevement of the Performance Goals for
such fiscal year, as established by the Committee¢ordance with Section IV.A. In comparing acpaiformance against the Performance
Goals, the Committee may exclude from or includsuoh comparison any extraordinary gains, lossesges, or credits which appear on the
Company’s books and records as the Committee dapprspriate, provided that such exclusion doesaose any Bonus Award to fail to
constitute “performance-based compensation” undeti@& 162(m) of the Code. An extraordinary itemmyrmeclude, but shall not be limited
to, an item in the Company’s financial statemeeafkecting a change in an accounting rule, tax lammajor legislative not taken into
consideration in the establishment of the Perfomadaoals. In addition, the impact of a materialatiation in the U.S. economy or a
substantive change in the Company’s business plansnay be deemed to be such an extraordinary ftamdollar amount of any Bonus
Award determined under this Paragraph A. is retetoeherein as the “Planned Amount.”

B. The Committee may in its discretion reduce Bonus Award for any Participant or Participawtsany fiscal year to an amount |
than the Planned Amount if the Committee, in itcdétion, determines such reduction to be appraptiaking into consideration such fact
as the Committee deems appropriate. In no eventewer, shall any Bonus Award be reduced under3bigion VI.B. to less than eighty
percent (80%) of the Planned Amount. Discretiomaguctions in Bonus Awards under this Paragrapm#; be made in different amounts
percentages for different Participants, and malds®d on considerations unique to a particulaidgzht and/or considerations affecting the
Company or all Participants generally. Under nowinstances shall the Committee have any discratiorcrease any Bonus Award to an
amount greater than the Planned Amount.

C. Notwithstanding the Performance Goals andPlaaned Amounts, in no event shall any Bonus Avparghble to any one
Participant under this Plan for any fiscal yearema$1,500,000.

D. All Bonus Awards for any fiscal year shall p&id no later than thirty (30) days after the Campfiles its Form 10-K with the
Securities and Exchange Commission for such year.

E. No Bonus Award for a fiscal year shall bedpai a Participant whose employment with the Corggarminates (regardless of the
reason for or circumstances of that terminatioigrpp the time that Bonus Awards for such yearpaiel.

VIl. SHAREHOLDER APPROVAL OF THE PLAN

This Plan shall become effective only after it baen submitted to and approved by a separate ftite shareholders of the Company,
by the affirmative vote of a majority of the votesst thereon. Until such approval has been obtaimeéarticipant shall be entitled to be paid
any Bonus Award hereunder. The particular PerfocadBoals established for any fiscal year need e@proved by the shareholders. Once
such shareholder approval is obtained, no furthareholder approval shall be required in any sulesetfiscal year until and unless required
by the Code or the Regulations. If any materiahtef the Plan is changed, such that reapprovahéshareholders is required under the C
or the Regulations, then no Bonus Awards shalldyabple to any Participant hereunder until suchpeaml has been duly obtained.

VIIl. SUCCESSORS AND ASSIGNS

A. If the Company sells, assigns or transfersrasubstantially all of its business and asse@nty person, excluding affiliates of the
Company, or if the Company merges into or constéislar otherwise combines with any person whicdsntinuing or successor entity,
then the Company shall assign all of its righke titnd
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interest in this Plan as of the date of such et@ttie person which is the acquiring or successgraration, and such person(s) shall assume
and perform from and after the date of such assagmnmll of the terms, conditions and provisionsasgd by this Plan upon the Company.

B. Inthe case of such an assignment and asgmptl further rights, as well as all other olalipns of the Company under this
Agreement, thenceforth shall cease and terminatdtereafter the expression “the Company” wheresed herein shall be deemed to mean
such successor person(s).

IX. COORDINATION WITH CHANGE OF CONTROL EMPLOYME NT AND SEVERANCE AGREEMENTS

If any Participant is a party to a Change of Cdrifmployment and Severance Agreement with the Comg&hange of Control
Agreemen”), it is the intent of the Company that, if suchahge of Control Agreement becomes effective @saltrof a Change of Control
(as defined therein) of the Company, while theiBigant continues to be employed by the Companyeuection 4 of the Change of Cont
Agreement such Participant shall not be entitleckteive, for the same fiscal year, a Bonus Awandkun this Plan as well as a bonus under
Section 4(b)(ii) of his or her Change of Controlragment. Accordingly, for example, any Bonus Awpagtable to any such Participant un
this Plan with respect to the fiscal year in whicGhange of Control occurs shall be reduced bwatheunt of any bonus to which such
Participant is entitled, for or in respect of tlaene fiscal year, under Section 4(b)(ii) of his er Ehange of Control Agreement.

X. PLAN AMENDMENTS, DISCONTINUANCE

The Board of Directors may amend, suspend or digsasmthis Plan at any time, provided that the &entince Goals and the methoc
which the amount of Bonus Award is determined matybe altered for any fiscal year after the Perfamoe Goals for such year have been
established except in accordance with Section I'gfBhe Plan; and provided further, that the Plaay mot be suspended or discontinued for
any fiscal year after the Performance Goals haee lestablished for such year.
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SENSIENT TECHNOLOGIES CORPORATION
ANNUAL MEETING OF SHAREHOLDERS
To be held Thursday, April 22, 2004
2:00 p.m. Mountain Time
The Brown Palace Hotel, 321 tBtreet
Denver, CO

[LOGO] SENSIENT Sensient Technologies Corporation
777 East Wisconsin Avenue
Milwaukee, Wisconsin 5320 rox

This proxy is solicited on behalf of the Board afdators of Sensient Technologies Corporation.
The shares of stock you hold in your account @ dividend reinvestment account will be voted as pecify on the reverse side.
If no choice is specified, the proxy will be vot#DR” all nominees listed in Item 1 and “FOR” Iterds3, and 4.

By signing this proxy, you revoke all prior proxiasd constitute and appoint KENNETH P. MANNING araHN L. HAMMOND, and eac
of them, with full power of substitution, your traed lawful Proxies, to represent and vote, aggdeséd below, all shares of Common Stock
of Sensient Technologies Corporation which youeantitled to vote at the Annual Meeting of Sharekoddof such corporation to be held at
The Brown Palace Hotel, 321 'Btreet, Denver, CO, on Thursday, April 22, 20000%.m. Mountain Time, and at any adjournment
thereof.

See reverse for voting instructiol



There are three ways to vote your Proxy
| Companyt |
I I

Your telephone or Internet vote authorizes the NhRi®xies to vote your shares in the same manriéyas marked, signed and returned
your proxy card

VOTE BY PHONE—TOLL FREE—1-800-560-1965—QUICK ** EA SY *** IMMEDIATE

. Use any touch-tone telephone to vote your proxh@4rs a day, 7 days a week, until 12:00 p.m. (Girpril 21, 2004.
. Please have your proxy card and the last fourgd@ityour Social Security Number or Taxpayer Idégtion Number available. Follow
the simple instructions the voice provides y

VOTE BY INTERNET —http://www.eproxy.com/sxt—QUICK *** EASY *** IMMEDIATE
. Use the Internet to vote your proxy 24 hours a dagays a week, until 12:00 p.m. (CT) on April 2004.

. Please have your proxy card and the last fourdifityour Social Security Number or Taxpayer Id@&gtion Number available. Follow
the simple instructions to obtain your records erghte an electronic ballc

VOTE BY MAIL

Mark, sign and date your proxy card appearing betben fold this sheet along the dotted line andrreit in the postage-paid envelope we
have provided or return it to Sensient Technolo@egporation, c/o Shareowner Services, P.O. Box'848t. Paul, MN 55164-0873.

If you vote by Phone or Internet, please do not g@ir Proxy Card

The Board of Directors Recommends a Vote FOR athMees listed in Item 1 and FOR Items 2, 3, and 4.

1. Election of directors 01 Michael E. Batte 03 James A.D. Croft
02 Dr. Fergus M. Clydesda 04 Essie Whitelaw
O Vote FOR O Vote WITHHELD
all nominees from all nominees

(except as marke

(Instructions: To withhold authority to vote
for any indicated nominee, write the number(:
the nominee(s) in the box provided to the rig

\/ Please fold here V

2. Proposal to amend the Sensient Technologieso@atipn 2002 Non-Employee Director Stock Plan.
O For O Against O Abstain

3. Proposal to approve the Amended and Restatesie®éTechnologies Corporation Incentive Compensd@lan for Elected Corporate
Officers for purposes of Section 162(m) of the in& Revenue Code of 1986.

O For [O Against [ Abstain

4. Proposal to ratify the appointment of DeloitteT&uche LLP, certified public accountants, as tidependent auditors of the Company for
fiscal 2004.

O For O Against [ Abstain

5. In their discretion, the Proxies are authorime®ote upon such other business as may properhedaefore the meeting or any adjournn
thereof.



THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, T HE PROXY WILL BE VOTED “FOR” ALL NOMINEES
LISTED IN ITEM 1 AND “FOR” ITEMS 2, 3, AND 4.

Address Change? Mark Bax The undersigned acknowledges receipt of

Indicate changes below: the Notice of said Annual Meeting and
the accompanying Proxy Statement and
Annual Report

Date

Signature(s) in Box

Please sign exactly as your name(s) appear on Plifdxld in joint tenancy, a
persons must sign. Trustees, administrators, letzilg include title and
authority. Corporations should provide full namecofporation and title of
authorized officer signing a prox



SENSIENT TECHNOLOGIES CORPORATION
ANNUAL MEETING OF SHAREHOLDERS
To be held Thursday, April 22, 2004
2:00 p.m. Mountain Time
The Brown Palace Hotel, 321 tBtreet
Denver, CO

[LOGO] SENSIENT Sensient Technologies Corporation
777 East Wisconsin Avenue
Milwaukee, Wisconsin 5320 rox

This proxy is solicited on behalf of the Board afdators of Sensient Technologies Corporation.
The shares of stock you hold in your account @ dividend reinvestment account will be voted as pecify on the reverse side.
If no choice is specified, the proxy will be vot#DR” all nominees listed in Item 1 and “FOR” Iterds3, and 4.

By signing this proxy, you revoke all prior proxiasd constitute and appoint KENNETH P. MANNING araHN L. HAMMOND, and eac
of them, with full power of substitution, your traed lawful Proxies, to represent and vote, aggdeséd below, all shares of Common Stock
of Sensient Technologies Corporation which youeantitled to vote at the Annual Meeting of Sharekoddof such corporation to be held at
The Brown Palace Hotel, 321 'Btreet, Denver, CO, on Thursday, April 22, 20000%.m. Mountain Time, and at any adjournment
thereof.

See reverse for voting instructiol



There are three ways to vote your Proxy
| Companyt |
I I

Your telephone or Internet vote authorizes the NhRi®xies to vote your shares in the same manriéyas marked, signed and returned
your proxy card

VOTE BY PHONE—TOLL FREE—1-800-560-1965—QUICK ** EA SY *** IMMEDIATE

. Use any touch-tone telephone to vote your proxh@4rs a day, 7 days a week, until 12:00 p.m. (Girpril 21, 2004.
. Please have your proxy card and the last fourgd@ityour Social Security Number or Taxpayer Idégtion Number available. Follow
the simple instructions the voice provides y

VOTE BY INTERNET - http://www.eproxy.com/sxt/- QUICK *** EASY *** IMMEDIATE
. Use the Internet to vote your proxy 24 hours a dagays a week, until 12:00 p.m. (CT) on April 2004.

. Please have your proxy card and the last fourdifityour Social Security Number or Taxpayer Id@&gtion Number available. Follow
the simple instructions to obtain your records erghte an electronic ballc

VOTE BY MAIL

Mark, sign and date your proxy card appearing betben fold this sheet along the dotted line andrreit in the postage-paid envelope we
have provided or return it to Sensient Technolo@egporation, c/o Shareholder Services, P.O. B@8784St. Paul, MN 55164-0873.

If you vote by Phone or Internet, please do not g@ir Proxy Card
Savings Plan —401(K) or Employee Stock Ownershgmft “ESOP”

The Board of Directors Recommends a Vote FOR athMees listed in Item 1 and FOR Items 2, 3, and 4.

1. Election of director 01 Michael E. Batte 03 James A.D. Cro
02 Dr. Fergus M. Clydesda 04 Essie Whitelav
O Vote FOR O Vote WITHHELD
all nominees from all nominees

(except as markel

(Instructions: To withhold authority to vote
for any indicated nominee, write the number(:
the nominee(s) in the box provided to the rig

\/ Please fold here V

2. Proposal to amend the Sensient TechnologiesoCatipn 2002 Non-Employee Director Stock Plan.
O For O Against O  Abstain

3. Proposal to approve the Amended and Restatesie®émechnologies Corporation Incentive Compensd@lan for Elected Corporate
Officers for purposes of Section 162(m) of the in& Revenue Code of 1986.

O For O Against O  Abstain

4. Proposal to ratify the appointment of DeloitteT&uche LLP, certified public accountants, as tidependent auditors of the Company for
fiscal 2004.

O For O Against O  Abstain

5. In their discretion, the Proxies are authorimedfote upon such other business as may properhedaefore the meeting or any adjournn
thereof.



THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE

UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, T HE PROXY WILL BE VOTED “FOR” ALL NOMINEES
LISTED IN ITEM 1 AND “FOR” ITEMS 2, 3, AND 4.

Address Change? Mark Box]

The undersigned acknowledges receipt of
Indicate Changes below:

the Notice of said Annual Meeting and

the accompanying Proxy Statement and
Annual Report

Date

Signature(s) in Box

Please sign exactly as your name(s) appear on Plifdxgid in joint
tenancy, all persons must sign. Trustees, admaist, etc, should
include title and authority. Corporations shouldwpde full name of
corporation and title of authorized officer signitig proxy.



March 15, 2004

BY EDGAR

Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

Attn: Filing Office

Re: Sensient Technologies Corporation
Definitive Proxy Statement on Form 14A

Dear Sir/Madam:

On behalf of Sensient Technologies Corporation {(@@mpany”), pursuant to Section 14(a) of the Skies Exchange Act of 1934, as
amended, in accordance with Rule 14a-6(b) of tleei®ées and Exchange Commission (the “Commissiamt) pursuant to Rule 101(a) of
Regulation S-T, we hereby submit for filing wittet@ommission a copy of the Company’s definitivexgrstatement, forms of proxy and
invitation letter to shareholders relating to timaal meeting of shareholders of the Company wisitb be held on April 22, 2004. No fee is
required to be paid herewith in accordance witheRuidla-6(i).

The Company began distributing final copies ofpihexy statement and accompanying proxy to sharehelstarting on March 15, 2004.

If the proposal to amend the 2002 Non-Employeeddins Stock Plan is approved by the shareholdeesCompany plans to file a
registration statement registering the additiohakss called for in the proxy statement followihg teeting.

Should you have any questions or need additiofairimation, please contact the undersigned at thedritelephone numbers.
Very truly yours,

Beth Pagel Serebransky
212-909-6785

Anne C. Meyer
212-909-7441

cc: John L. Hammond, Es



