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March 15, 2012

Frédéric Villoutreix
Chairman of the Board and
Chief Executive Officer

TO OUR STOCKHOLDERS:

On behalf of the Board of Directors and management of Schweitzer-Mauduit International, Inc., I cordially invite you
to the Annual Meeting of Stockholders to be held on Thursday, April 26, 2012 at 11:00 a.m. at the Company’s
corporate headquarters located at 100 North Point Center East, Suite 600, Alpharetta, Georgia.

Details about the Annual Meeting, nominees for election to the Board of Directors and other matters to be acted on at
the Annual Meeting are presented in the Notice of Annual Meeting and Proxy Statement that follow.

It is important that your stock be represented at the meeting regardless of the number of shares you hold. You are
encouraged to specify your voting preferences by so marking and dating the enclosed proxy card. But, if you wish to
vote in accordance with the directors’ recommendation, all you need do is sign and date the card.

Please complete and return the proxy card in the enclosed envelope whether or not you plan to attend the meeting. If
you do attend and wish to vote in person, you may revoke your proxy at that time.

If you plan to attend the meeting, please check the card in the space provided. This will assist us with meeting
preparations and will enable us to expedite your admittance. If your shares are not registered in your own name and
you would like to attend the meeting, please ask the broker, trust, bank or other nominee which holds the shares to
provide you with evidence of your share ownership, which will enable you to gain admission to the meeting.

Sincerely,

Frédéric Villoutreix
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SCHWEITZER-MAUDUIT INTERNATIONAL, INC.
100 North Point Center East, Suite 600
Alpharetta, Georgia 30022-8246

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 26, 2012 

The Annual Meeting of Stockholders of Schweitzer-Mauduit International, Inc. will be held at the Company’s
corporate headquarters located at 100 North Point Center East, Suite 600, Alpharetta, Georgia, on Thursday, April 26,
2012 at 11:00 a.m. for the following purposes:

1.To elect as directors the 3 nominees named in the attached proxy statement, each to serve for a term of 3 yearsending at the 2015 Annual Meeting of Stockholders;

2.To ratify the selection of Deloitte & Touche as our independent registered public accounting firm for our fiscal yearending December 31, 2012;
3.To transact such other business as may properly be brought before the meeting or any adjournment thereof.

We currently are not aware of any other business to be brought before the Annual Meeting.

You may vote all shares that you owned as of March 1, 2012, which is the record date for the Annual Meeting. Since a
majority of the outstanding shares of our Common Stock must be represented either in person or by proxy to
constitute a quorum for the conduct of business, I urge you to sign, date and promptly return the enclosed proxy card
in the enclosed business reply envelope. No postage is required if mailed in the United States.

John W. Rumely, Jr.
Secretary and General Counsel

March 15, 2012 
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SCHWEITZER-MAUDUIT INTERNATIONAL, INC.
100 North Point Center East, Suite 600
Alpharetta, Georgia 30022-8246

PROXY STATEMENT

INTRODUCTION

This Proxy Statement and the accompanying proxy card are furnished to the stockholders of Schweitzer-Mauduit
International, Inc., a Delaware corporation, referred to as either the Company or SWM, in connection with the
solicitation of proxies by the Board of Directors of the Company for use at the 2012 Annual Meeting of Stockholders
(Annual Meeting). The Company intends to mail this Proxy Statement and proxy card, together with the 2011 Annual
Report to Stockholders, on or about March 15, 2012.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Date, Time, and Place of Meeting

The Annual Meeting will be held on April 26, 2012, at 11:00 a.m. Eastern Daylight Time, at our corporate
headquarters located at 100 North Point Center East, Suite 600, Alpharetta, Georgia 30022 and at any adjournment
thereof.

How Can I Vote?

You can vote by completing, signing, dating, and mailing the enclosed proxy card in the envelope provided. Cards
received in time for the meeting will be voted as instructed.

If your shares are held in “street name” (through a broker, bank or other nominee), you may receive a separate voting
instruction form with this proxy statement, or you may need to contact your broker, bank or other nominee to
determine whether you will be able to vote electronically by using the internet or by telephone.

If your vote is received before the Annual Meeting the named proxies will vote your shares as you direct.

For Proposal One – Election of Directors, you may:

▪Vote FOR all nominees;
▪WITHHOLD your vote from all nominees; or
▪Vote FOR all nominees except one or two of the nominees you designate.

For Proposal Two – Ratification of the Selection of Independent Registered Public Accounting Firm, you may:

▪Vote FOR the proposal;
▪Vote AGAINST the proposal; or
▪ABSTAIN from voting on the proposal.

How Does the Board Recommend that I Vote?

The Board of Directors unanimously recommends that you vote:
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▪FOR all nominees for election to the Board of Directors in Proposal One – Election of Directors; and
▪FOR Proposal Two – Ratification of the Selection of Independent Registered Public Accounting Firm.

1

Edgar Filing: SCHWEITZER MAUDUIT INTERNATIONAL INC - Form DEF 14A

10



Quorum Requirement

Pursuant to Section 216 of the Delaware General Corporation Law and the Company’s By-Laws, a quorum for the
Annual Meeting will be a majority of the issued and outstanding shares of the Company’s Common Stock, present in
person or represented by proxy.

What If I Don’t Vote?

Voting is an important stockholder right and we encourage you to do so. It is also important that you vote to establish
a quorum for the conduct of business.

Under the New York Stock Exchange, or NYSE, rules, if your shares are held in “street name” and you do not indicate
how you wish to vote, your broker is permitted to exercise its discretion to vote your shares only on certain “routine”
matters. Proposal One, Election of Directors is not a “routine” matter. Accordingly, if you do not direct your broker how
to vote, your broker may not exercise discretionary voting authority and may not vote your shares. This is called a
“broker non-vote” and although your shares will be considered to be represented by proxy at the Annual Meeting, as
previously discussed above under “Quorum Requirements,” they are not considered to be shares “entitled to vote” at the
Annual Meeting and will not be counted as having been voted on the applicable proposal. Proposal Two, Ratification
of the Selection of Independent Registered Public Accounting Firm, is a “routine” matter and, as such, your broker is
permitted to exercise discretionary voting authority to vote your shares “For” or “Against” the proposal in the absence of
your instruction. Proxies marked “Withheld” on Proposal One – Election of Directors or “Abstain” on Proposal Two
–Ratification of Selection of Independent Registered Public Accounting Firm will be counted in determining the total
number of shares “entitled to vote” on such proposal and will have the effect of a vote “Against” a director or a proposal.

Vote Required

Proposal One: Election of Directors will be decided by a plurality of shares of SWM’s Common Stock as of the record
date present in person or represented by proxy and entitled to vote on the election of directors. A “plurality” for Proposal
One means the individuals who receive the greatest number of votes cast “For” are elected as directors. Votes may be
cast in favor of or withheld from each nominee; votes that are withheld will be excluded entirely from the vote and
will have no effect.

Proposal Two: Ratification of the Selection of Independent Registered Public Accounting Firm will be decided by the
affirmative vote of a majority of shares present in person or represented by proxy and entitled to vote on the subject
matter.

How Can I Change My Vote?

Any proxy may be revoked by the stockholder granting it at any time before it is voted by delivering to the Secretary
of the Company another signed proxy card, or a signed document revoking the earlier proxy, or by attending the
meeting and voting in person.

Who Can Vote?

Each stockholder of record at the close of business on March 1, 2012 will be entitled to 1 vote for each share
registered in such stockholder’s name. Proxies cannot be voted for a greater number of persons than the number of
nominees named in this Proxy Statement. As of March 1, 2012, there were 15,943,327 shares outstanding of the
Company’s Common Stock, par value $0.10 per share (the “Common Stock”).
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Participants in the Company’s Retirement Savings Plan (“Plan”) may vote the number of shares they hold in that plan.
The number of shares shown on your proxy card includes the stock units you hold in the Retirement Savings Plan and
serves as a voting instruction to the trustee of the Plan for the account in the participant’s name. Information as to the
voting instructions given by individuals who are participants in the Plan will not be disclosed to the Company.

2
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Who Pays For the Proxy Solicitation?

The Company will pay the entire cost of the proxy solicitation. The Company has retained American Stock Transfer &
Trust Company, the Company’s transfer agent, to aid in the solicitation of proxies. Proxy solicitation services on
routine proxy matters are included in the fees paid to American Stock Transfer & Trust Company to act as the
Company’s stock transfer agent and registrar. Only reasonable out-of-pocket expenses on proxy solicitation services
are charged separately. The Company will reimburse brokers, fiduciaries and other nominees for their reasonable
expenses in forwarding proxy materials to beneficial owners. In addition to solicitation by mail, directors, officers and
employees of the Company may solicit proxies in person, by telephone or by other means of communication.

Who Will Count the Vote?

American Stock Transfer & Trust Company has been engaged to tabulate stockholder votes and act as our
independent inspector of elections for the Annual Meeting.

Discretionary Voting and Adjournments

We currently are not aware of any business to be acted upon at the Annual Meeting other than that described in the
Proxy Statement. If, however, other matters are properly brought before the Annual Meeting, or any adjournment or
postponement of the Annual Meeting, your proxy includes discretionary authority on the part of the individuals
appointed to vote your shares to act on those matters according to their best judgment.

Adjournment of the Annual Meeting may be made for the purpose of, among other things, soliciting additional
proxies. Any adjournment may be made from time to time by the chairman of the meeting of stockholders.

3
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STOCK OWNERSHIP

Significant Beneficial Owners

The following table sets forth certain information as of December 31, 2011 regarding the number of shares of
Common Stock of the Company beneficially owned by each person who is known to the Company to own, directly or
indirectly, more than 5% of the outstanding shares of the Company’s Common Stock, as reflected in the Schedule 13G
(and amendments, if any, thereto) as filed with the Securities and Exchange Commission in February 2012 and
provided to the Company by such persons.

Title of Class Name and Address of
Beneficial Owner

Amount and
Nature of
Beneficial
Ownership

Percent
of Class

Sole
Voting
Power

Shared
Voting
Power

Sole
Investment
Power

Shared
Investment
Power

Common Stock

The Vanguard Group,
Inc.
100 Vanguard Blvd.
Malvern, PA 19355 (1)

927,362 5.730 24,734 0 902,628 24,734

Common Stock
Capital World Investors
333 South Hope Street
Los Angles, CA 90071

970,000 6.000 970,000 0 970,000 0

Common Stock
BlackRock Inc.
40 East 52nd Street
New York, NY 10022

1,658,493 10.260 1,658,493 0 1,658,493 0

Common Stock

FMR LLC and Edward
C.
Johnson 3rd (2)
82 Devonshire Street
Boston, MA 02109

2,340,055 14.473 0 0 2,340,055 0

_________

(1)

Vanguard Fiduciary Trust Company ("VFTC"), a wholly-owned subsidiary of The Vanguard Group, Inc.,
is the beneficial owner of 24,734 shares or 0.15% of the Common Stock outstanding of the Company as a
result of its serving as investment manager of collective trust accounts. VFTC directs the voting of these
shares.

(2) Fidelity Management & Research Company (“Fidelity”), a wholly owned subsidiary of FMR LLC and an investment
adviser registered under Section 203 of the Investment Advisers Act of 1940, is the beneficial owner of 2,340,055
shares or 14.372% of the Common Stock outstanding of the Company as a result of acting as investment adviser to
various investment companies registered under Section 8 of the Investment Company Act of 1940. The ownership
of one investment company, Fidelity Diversified International Fund, amounts to 1,380,255 shares or 8.537% of the
Common Stock outstanding. Fidelity Diversified International Fund has its principal business office at 82
Devonshire Street, Boston, MA 02109. The ownership of one investment company, Fidelity Small Cap Stock
Fund, amounted to 825,500 shares or 5.105% of the Common Stock outstanding. Fidelity Small Cap Stock Fund
has its principal business office at 82 Devonshire Street, Boston, MA 02109. Edward C. Johnson 3rd and FMR
LLC, through its control of Fidelity, and the funds each has sole power to dispose of the 2,340,055 shares owned
by the Funds. Members of the family of Edward C. Johnson 3rd, Chairman of FMR LLC, are the predominant
owners, directly or through trusts of Series B voting common shares of FMR LLC, representing 49% of the voting
power of FMR LLC. The Johnson family group and all other Series B shareholders have entered into a
shareholders' voting agreement under which all Series B voting common shares will be voted in accordance with
the majority vote of Series B voting common shares. Accordingly, through their ownership of voting common
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shares and the execution of shareholders' voting agreement, members of the Johnson family may be deemed, under
the Investment Company Act of 1940, to form a controlling group with respect to FMR LLC. Neither FMR LLC
nor Edward C. Johnson 3rd, Chairman of FMR LLC, has the sole power to vote or direct the voting of the shares
owned directly by the Fidelity Funds, which power resides with the Funds' Board of Trustees. Fidelity carries out
the voting of shares under written guidelines established by the Funds' Boards of Trustees.
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Directors and Executive Officers

The following table sets forth information as of February 17, 2012, unless otherwise noted, regarding the number of
shares of the Company’s Common Stock beneficially owned by all directors and nominees, the Company’s Chief
Executive Officer and each of the Company’s Named Executive Officers and by all directors and executive officers as
a group. Unless otherwise indicated in a footnote, each person listed below possesses sole voting and investment
power with respect to the shares indicated as beneficially owned by that person.

Title of Class Name of Individual or Identity of Group

Amount and
Nature of
Beneficial
Ownership

Percent of
Class(1)

Common Stock Claire L. Arnold 4,210 (2) *
Common Stock K.C. Caldabaugh 2,000 (3) *
Common Stock Michel Fievez 56,472 (4) *
Common Stock William A. Finn 5,245 (5) *
Common Stock Otto R. Herbst 84,926 *
Common Stock Wilfred A. Martinez 19,560 *
Common Stock Robert F. McCullough 1,000 (6) *
Common Stock John D. Rogers 1,002 (7) *
Common Stock Mark A. Spears 9,388 *
Common Stock Frédéric P. Villoutreix 202,267 (8) 1.3 %
Common Stock Anderson D. Warlick 2,609 (9) *

Common Stock All Directors, Named Executive Officers and executive
officers as a group 388,679 2.4 %

_____

(1)
Percentages are calculated on the basis of the amount of outstanding securities on February 17, 2012, 15,964,318
shares, excluding securities held by or for the account of SWM or its subsidiaries, plus securities deemed
outstanding pursuant to Rule 13d-3(d)(1). An asterisk shows ownership of less than 1% of the shares outstanding.

(2)

As of March 15, 2000, Ms. Arnold elected to defer 100% of her quarterly stock retainer pursuant to the
Deferred Compensation Plan for Non-Employee Directors and, in 2005, pursuant to the Deferred
Compensation Plan for Non-Employee Directors No. 2. As of January 1, 2012 she has also elected to defer
100% of her annual and meeting fee retainers pursuant to the Deferred Compensation Plan for
Non-Employee Directors No. 2. In addition to the stock she beneficially owns, her deferred compensation
plan accounts have been credited with the equivalent of 17,156 stock units, which sum includes
accumulated dividends.

(3)

From March 15, 2000 through December 31, 2004 Mr. Caldabaugh elected to defer 100% of his quarterly retainer
pursuant to the Deferred Compensation Plan for Non-Employee Directors and then again starting on January 1,
2009, Mr. Caldabaugh elected to defer 100% of the quarterly retainer pursuant to the Deferred Compensation Plan
for Non-Employee Directors No. 2. In addition to the stock he beneficially owns, his individual deferred
compensation plan accounts have been credited with the equivalent of 10,285 stock units, which sum includes
accumulated dividends.

(4) In February 2011 and March 2010, 51,038 and 5,434 shares vested, respectively, but continue to have a two-year
restriction on transfer. All vested shares include the power to vote such shares.

(5)

From April 24, 2008 through December 31, 2008, Mr. Finn elected to defer 100% of the quarterly retainer pursuant
to the Deferred Compensation Plan for Non-Employee Directors No. 2. In addition to the stock he beneficially
owns, his individual deferred compensation plan account has been credited with the equivalent of 1,956 stock
units, which sum includes accumulated dividends.

(6)
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As of October 1, 2006, Mr. McCullough elected to defer 100% of his quarterly retainer pursuant to the Deferred
Compensation Plan for Non-Employee Directors No. 2. In addition to the stock he beneficially owns, his individual
deferred compensation plan account has been credited with the equivalent of 8,839 stock units, which sum includes
accumulated dividends.

5
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(7)

As of July 31, 2009, Mr. Rogers elected to defer 100% of his quarterly retainer pursuant to the Deferred
Compensation Plan for Non-Employee Directors No. 2. His deferred compensation plan account has been credited
with the equivalent of 2,874 stock units, which sum includes accumulated dividends. The 1,002 shares are owned
jointly with Mr. Rogers’s wife, Kyle E. Koehler.

(8) Shares beneficially owned include 10,000 shares owned by Mr. Villoutreix’s wife, Eileen Villoutreix, who has sole
investment and dispositive power.

(9)

As of January 1, 2012, Mr. Warlick has elected to defer 100% of his quarterly stock retainer pursuant to the
Deferred Compensation Plan for Non-Employee Directors No. 2. He has also elected to defer 100% of his annual
and meeting fees into stock units. In addition to the stock he beneficially owns, his deferred compensation plan
accounts have been credited with the equivalent of 225 stock units.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Company’s directors and executive officers and
persons who own more than 10% of a registered class of the Company’s equity securities to file reports with the
Securities and Exchange Commission regarding beneficial ownership of Common Stock and other equity securities of
the Company. Executive Officers, directors and greater than 10% stockholders are required by Securities and
Exchange Commission regulations to furnish the Company with copies of all forms they file pursuant to Section
16(a).

To the Company’s knowledge, based solely on a review of copies of such reports filed during the fiscal year ended
December 31, 2011, all executive officers, directors and greater than 10% beneficial owners timely complied with
Rule 16(a).

6
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PROPOSAL ONE
ELECTION OF DIRECTORS

Number of Directors; Board Structure

SWM’s By-Laws provide that the number of directors on its Board of Directors shall be fixed by resolution of the
Board from time to time. The Board of Directors presently has seven members, six of whom are independent. As
indicated in the table below, the Board of Directors is divided into three staggered classes of directors of the same or
nearly the same number.

Class I - Current Term Ending at
2014 Annual Meeting

Class II - Current Term Ending at
2012 Annual Meeting

Class III - Current Term Ending at
2013 Annual Meeting

Claire L. Arnold K.C. Caldabaugh Frédéric P. Villoutreix
Robert F. McCullough William A. Finn Anderson D. Warlick

John D. Rogers

Nominees for Director

The Board has nominated Messrs. K.C. Caldabaugh, William A. Finn and John D. Rogers for election to the Board to
serve a three-year term ending at the 2015 Annual Meeting of Stockholders and until their successors are elected and
have qualified. Each of these nominees is a current member of the Board and has consented to serve if elected. The
Board of Directors has determined that Messrs. Caldabaugh, Finn and Rogers are independent. Should the nominees
become unable to serve, proxies may be voted for another person designated by the Board of Directors. Proxies can
only be voted for the number of persons named as nominee in this Proxy Statement, which is three.

Board Recommendation

The Board of Directors unanimously recommends a vote FOR the election to the Board of the three nominees for
director.

Background Information on Nominees and Continuing Directors

The names of the nominees and the directors continuing in office, their ages as of the date of the Annual Meeting,
their principal occupations and directorships during the past five years, and certain other biographical information are
set forth on the following pages.

7
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Nominees For Election to the Board of Directors

Name Age Period Served as a
Director

Principal Occupations and Businesses and
Directorships During Last Five Years

K.C. Caldabaugh 65 1995 – Present Principal, Heritage Capital Group, an investment
banking firm, presently and since July 2001
Chairman and Chief Executive Officer of Spinnaker
Coating, Inc., a manufacturer of adhesive coated
papers, 1994 – March 2001. Spinnaker Coating, Inc.
filed for Chapter 11 bankruptcy protection on
November 13, 2001

William A. Finn 66 2008 – Present
Chairman, AstenJohnson Holding Ltd., a holding
company that has interests in paper machine clothing
manufacturers, presently and since 2006
Chairman and Chief Executive Officer,
AstenJohnson, Inc., a paper machine clothing
manufacturer, 1999 – 2006

John D. Rogers 50 2009 – Present President and Chief Executive Officer of CFA
Institute, presently and since January 2009
Founding Partner of Jade River Capital
Management, LLC., presently and since May 2007
President and Chief Executive Officer, Invesco
Institutional N.A., Senior Managing Director and
Head of Worldwide Institutional Business,
AMVESCAP Plc., a mutual fund company, January
2003 – January 2006

8
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Members of the Board of Directors Continuing in Office

Name Age Period Served as a
Director

Principal Occupations and Businesses and Directorships
During Last 5 Years

Claire L. Arnold 65 1995 – Present
Chief Executive Officer of Leapfrog Services, Inc., a
computer support company and network integrator,
presently and since 1998
Director – Ruby Tuesday, Inc.

Robert F. McCullough 69 2006 – Present Private investor, presently and since January 2007
Senior Partner, Invesco Ltd. (formerly AMVESCAP
PLC), an investment fund manager, June 2004 – December
2006
Chief Financial Officer, AMVESCAP PLC, April 1996 –
May 2004
Director – Primerica
Director – Acuity Brands, Inc.
Director – Comverge, Inc., resigned June 2009
Director – Mirant Corporation from February 2003
through January 3, 2006 when it emerged from
bankruptcy

Frédéric P. Villoutreix 47 2007 – Present Chief Executive Officer and Chairman of the Board of
SWM, presently and since January 1, 2009

Chief Operating Officer of SWM, February 2006
–December 2008

Vice President, Abrasives Europe and Coated Abrasives
World, Compagnie de Saint-Gobain 2004 – 2005

Anderson D. Warlick 54  2009 – Present
Vice Chairman and Chief Executive Officer of Parkdale
and its subsidiaries, a privately held textile and consumer
products company presently and since 2000

Director Qualifications for Service on the Company’s Board

The particular experience, qualifications, attributes and skills that led the Board to conclude that the nominees should
sit on the Board of Directors is summarized below:

K.C. Caldabaugh

Mr. Caldabaugh has served as the chief financial officer of publicly traded companies outside the paper industry and
as the chief executive officer of a private company in the paper industry, including turnaround and distressed company
situations. Subsequently, he has served as a principal in a consulting firm that provides strategic planning advice and
as an advisor in mergers and acquisitions. Mr. Caldabaugh’s background provides the Board with experience related to
the Company’s restructuring programs, evaluation and implementation of growth opportunities and strategic planning
in addition to his experience with financial controls and reporting.
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Mr. Caldabaugh is one of the Company’s three financial experts and his experience as a chief financial officer provides
experience directly relevant to his participation on the Company’s audit committee.
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William A. Finn

Mr. Finn has served on eight private company boards and is currently the chairman of two boards and the vice chair of
one board. He has extensive experience with service on non-profit boards. He served as the chief executive officer of a
paper machine clothing manufacturer with international production sites, including in China. His background as chief
executive officer for 24 years of an international manufacturing enterprise and his board experience has given him
deep familiarity with management, human resources, financial, sales, and general administrative issues. His
experience and perspective as an operator of a manufacturing enterprise and with operational and safety excellence
initiatives implemented domestically and internationally is of particular relevance to the Board.

Mr. Finn also brings a wealth of experience relative to audit committee and compensation committee matters, having
dealt with both throughout his career as chief executive officer of AstenJohnson and as a director on other company or
non-profit boards. In these roles he has dealt with chief financial officers, controllers, treasury, information
technology, audit and cash management issues as well as the interaction with and management of independent outside
auditors. He has also served directly on two other compensation committees and a human resources committee.
Presently, he is the chair of the audit committee for Seaman Corp. and the Trident United Way.

John D. Rogers

Mr. Rogers has extensive experience with large investment fund management firms, ranging from chief investment
officer to president and chief executive officer. Mr. Rogers has served for the past eight years on the board of a New
York Stock Exchange-registered firm and as a director of multiple non-profit organizations. His chief executive
officer level experience and extensive experience in the investment management industry, including as an equity and
fixed income investor and analyst, has equipped him with a range of skills that relate directly to identifying and
driving the elements that create value and maximize the effective utilization of capital. His current position as chief
executive officer of the leading association of investment professionals worldwide provides him timely perspective on
issues of interest to the Company, and enhances the Board’s ability to relate to and represent the interests of the
Company’s stockholders. Mr. Rogers is one of our three financial experts and contributes these skills as a member of
the Company’s audit committee.

The background relevant to their service on the Company’s Board of Directors for each of the Directors continuing in
office is summarized below:

Claire L. Arnold

Ms. Arnold has served as a director with five New York Stock Exchange-listed small capitalization companies,
including service as the chair of nominating & governance, compensation and audit committees. She has also served
in the capacity of lead director, and currently serves as the Company’s Lead Non-Management Director and chair of its
Compensation Committee. Ms. Arnold’s broad experience on other boards and board committees allows her to provide
substantial value and insight into best governance practices on such critical topics as executive compensation and
governance. From a business perspective, Ms. Arnold was the chief executive officer of a large, private distribution
company for 15 years, building it from $30mm in sales when acquired in a leveraged buy-out to sales of $1.6 billion,
accomplishing that equally through organic growth and through a series of acquisitions. The company distributed
tobacco products, among other things, giving Ms. Arnold direct insight into dealing with SWM’s major customers. Ms.
Arnold is currently the chief executive officer of Leapfrog Services Inc., a computer support company and network
integrator. Her experience with information technology management systems has been directly relevant to an area in
which the Company has and continues to make substantial capital investment. Ms. Arnold’s direct experience running
a large enterprise, as well as her role in identifying, negotiating, and managing the integration of acquisitions, makes
Ms. Arnold a valuable asset to the Board in exercising its oversight and input on strategic planning.
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Robert F. McCullough

Mr. McCullough served as a partner in an international accounting firm and subsequently as the chief financial officer
of a large investment fund management company from which he developed a deep understanding of accounting,
internal control and disclosure rules applicable to public enterprises. His experience also includes work with
companies engaged in several fields of manufacture and financial services.

Mr. McCullough’s experience related to his role as chair of the audit committee is also deep and wide, having been the
chair of five other audit committees as well as having interacted with audit committees, both in the capacity as chief
financial officer of a public company and as the outside independent auditor and audit partner in charge. He has also
served on other companies’ compensation committees, providing him with background in the areas of executive
compensation and related plan designs. He brings to the Board strong accounting, financial control and reporting
expertise, as well as broad experience in consulting with companies on strategic planning, cost controls, and mergers
and acquisitions. The depth of his experience, including being a certified public accountant in good standing, working
in the auditing profession for over 30 years, and 10 years as a chief financial officer, provides him with a singular set
of skills for service on SWM’s board and audit committee and as one of the Company’s three financial experts.

Frédéric P. Villoutreix

As current Chairman and Chief Executive Officer and former Chief Operating Officer, Mr. Villoutreix brings a
unified vision and depth of understanding of the operational, financial, and strategic elements of the Company to the
Board. He also serves as the primary liaison between management and the Board as well as filling the core leadership
role for both groups. His experience, both within the Company and in the various management positions and
international assignments he held with his previous manufacturing-based employer, enhanced his ability to perform
these functions.

Anderson D. Warlick

As the vice chairman and chief executive officer of a company that utilizes domestic and foreign based manufacturing
sites to produce and compete world-wide in primarily commodity product lines, Mr. Warlick brings experience to the
Board in operational excellence, operating in less developed countries, and effective management and deployment of
fixed assets situated in different positions along the cost curve of competitive facilities. These skills and experience
are directly related to developing and guiding the implementation of solutions to the Company’s current and strategic
challenges.

Mr. Warlick also currently serves on the boards of three private corporations, one of which he serves as lead director,
and is a member of their compensation and nominating & governance committees. He previously served as a director
of an additional private company, including as the lead director and member of the audit committee. The experience
he acquired in these roles contributes to his service on the Company’s compensation and nominating & governance
committees.

11
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Nomination of Directors

Directors may be nominated by the Board of Directors or by stockholders in accordance with the By-Laws of the
Company. The Nominating & Governance Committee, which is composed of three independent directors, identifies
potential candidates and reviews all proposed nominees for the Board of Directors, including those proposed by
stockholders. The candidate review process includes an assessment of the person’s judgment, experience,
independence, understanding of the Company’s business or other related industries, commitment and availability to
prepare for and attend Board and Board Standing Committee meetings and such other factors as the Nominating &
Governance Committee determines are relevant in light of the needs of the Board of Directors and the Company. The
Nominating & Governance Committee selects qualified candidates and presents them to the full Board of Directors,
which body decides whether to invite the candidate to be a nominee for election to the Board of Directors. The
Nominating & Governance Committee Charter authorizes the Nominating & Governance Committee to retain such
outside experts as it deems necessary and appropriate to assist it in the execution of its duties. A further discussion of
the process for shareholder nominations for director is found under the caption “How Stockholders May Nominate
Directors.”

Board Diversity

The Company does not have a formal policy concerning the diversity of its directors. In practice, the Nominating &
Governance Committee establishes a list of criteria it seeks to address when filling a board seat and then searches for
candidates that best meet those criteria without limitations imposed on the basis of race, gender or national origin.
Diversity of experience and perspective is considered in reviewing the composition of the Board.

Director Independence

All of the Directors, with the exception of Frédéric Villoutreix, who also serves as the Chief Executive Officer, are
independent under applicable rules, New York Stock Exchange regulations and the Company’s Corporate Governance
Guidelines.

Certain Transactions and Business Relationships

No director had any business relationship or engaged in any transactions resulting in any direct or indirect
compensation from the Company or its affiliates except for services and expenses incurred in performing their duties
as directors.

12
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Board Exercise of Risk Oversight

The Board exercises oversight of enterprise risk at a number of levels and utilizes formal and informal mechanisms to
do so.

The Audit Committee plays a material role in oversight of financial, disclosure, and liquidity risk issues, as well as
being the main overseer of the internal control mechanisms used by management in both the financial and
non-financial areas. Aspects of risk review occur at virtually every Audit Committee meeting, including ongoing
review of financial results, control issues, compliance audit processes and results, debt covenant compliance, hedging
activities, and liquidity measures. The Audit Committee has regular interaction with the Company’s independent
auditors throughout the year, including independent sessions to address internal control and other matters.

The Nominating & Governance Committee assesses governance controls and compliance with related Securities and
Exchange Commission and New York Stock Exchange listing requirements at least annually. It also undertakes an
ongoing review of succession planning, both at the management and board levels, to assure an appropriate process
exists to maintain the continuity of management and the necessary skill sets for the successful operation and oversight
of the Company.

The Compensation Committee assesses compensation design and levels from the perspectives of market
reasonableness and appropriateness to the objectives of retaining the quantity and level of management expertise and
depth required for the successful execution of the Company’s business goals. The Compensation Committee also
assesses the risk posed by the Company’s compensation program design and practices and the probability that they
might result in adverse impacts on the Company.

The Board as a whole regularly reviews financial performance and risks to that performance, competitive market
situations, risks to operations and operating capabilities, regulatory change, and strategic planning. These reviews are
provided through regularly scheduled financial and operations reviews, as well as through the Committee Chair
reports to the Board that also occur on a regular basis. More in-depth reviews are provided, at least annually, on
selected topics such as litigation and regulatory compliance, customer satisfaction and performance assessments, and
strategic planning. In 2010, the Board also instituted an in-depth discussion with management of each of the major
risk factors, including those identified in the Company’s filings with the Securities and Exchange Commission. In
2011, the Company created an internal audit department which, among other things, is tasked with the development,
implementation and ongoing refinement of a comprehensive Enterprise Risk Management program.

Board Succession Planning

The Board, though its Nominating & Governance Committee, regularly reviews the particular skill sets required by
the Board based on the nature of the Company’s business, strategic plans and regulatory changes as well as the current
performance of the incumbent directors. The Company also has an age limit on service as a director. A person not an
employee-director is not eligible for election or re-election as a director of the Company after his or her 72nd birthday.
This is an added institutionalized mechanism for periodic change in directors to provide fresh insight.

13
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How Stockholders May Nominate Directors

Any stockholder of record entitled to vote generally in the election of directors may submit a candidate for
consideration by the Nominating & Governance Committee by notifying the Secretary and General Counsel in writing
at the address noted on the face page of this Proxy Statement. The notice of intent to nominate a candidate for the
Board of Directors must satisfy the requirements described below and must be delivered, either by personal delivery
or by United States mail, postage prepaid, to the Secretary and General Counsel of the Company and received by the
Company not less than 120 calendar days before the anniversary date of the Company’s Proxy Statement released to
stockholders in connection with the previous year’s Annual Meeting. If the Annual Meeting is not scheduled to be held
within a period that commences 30 days before such anniversary date and ends 30 days after such anniversary date (an
Annual Meeting date outside such period being referred to herein as an “Other Meeting Date”), such stockholder notice
shall be given in the manner provided herein by the later of the close of business on (i) the date 90 days prior to such
Other Meeting date or (ii) the 10th day following the date such Other Meeting Date is first publicly announced or
disclosed.

The stockholder’s notice of intent to nominate a candidate for the Board of Directors shall state the following:

▪the name and address of record of the stockholder who intends to make the nomination

▪a representation that the stockholder is a holder of record of shares of the Company entitled to vote at such meetingand intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice
▪the name, age, business and residence addresses, and principal occupation or employment of each nominee

▪
a description of all arrangements or understandings between the stockholder and each nominee and any other person
or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
stockholder

▪such other information regarding each nominee proposed by such stockholder as would be required to be included in aproxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission; and
▪the consent of each nominee to serve as a director of the Company if so elected

Notices from stockholders under this section must comply with all applicable laws, including but not limited to Rule
14a-8 of the Securities and Exchange Commission. The Company may require any proposed nominee to furnish such
other information as may reasonably be required by the Company to determine the eligibility of such proposed
nominee to serve as a director of the Company.

In the event that the number of directors to be elected to the Board of Directors of the Company is increased and either
all of the nominees for director or the size of the increased Board of Directors is not publicly announced or disclosed
by the Company at least 100 days prior to the first anniversary of the preceding year’s Annual Meeting, a stockholder
notice shall also be considered timely hereunder, but only with respect to nominees for any new positions created by
such increase, if it shall be delivered to the Secretary of the Company at the principal executive office of the Company
not later than the close of business on the 10th day following the first date all of such nominees or the size of the
increased Board of Directors shall have been publicly announced or disclosed.
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EXECUTIVE COMPENSATION

COMPREHENSIVE COMPENSATION DISCUSSION & ANALYSIS

Compensation Philosophy

The Company’s compensation philosophy centers on three tenets:

▪Pay for performance
▪Alignment with stockholders
▪Total compensation set at market median value for like skills and responsibilities

Implementation of Philosophy

The Company implements its compensation philosophy through a number of methodologies including:

▪Allocating a material portion of total compensation to incentive-based, at-risk compensation opportunities
▪Setting incentive plan objectives that directly or indirectly contribute to increased shareholder value
▪Awarding a material portion of total compensation in the form of equity

▪Utilizing an annual competitive compensation study to guide total and individual compensation components andvalues.

The Company’s compensation program provided to its Named Executive Officers in 2011 adhered to the Committee’s
compensation philosophy in all material respects.

Pay for Performance

In 2011 and 2010, management delivered the following results for stockholders:

$ in millions, except per share amounts 2010 2011 % Change
Net Sales $740.2 $816.2 10.3 %
Net Income $65.3 $92.6 41.8 %
Operating Profit from continuing operations $109.6 $119.2 8.8 %
Diluted Net Income Per Share $3.53 $5.46 54.7 %

•With the introduction of lower ignition propensity cigarette mandates in the European Union, SWM expanded market
share in the EU and changed product mix from conventional cigarette papers to higher-margin LIP papers

▪SWM improved operational performance and reduced costs throughout the company as a result of the global
operational excellence program

15

Edgar Filing: SCHWEITZER MAUDUIT INTERNATIONAL INC - Form DEF 14A

29



Alignment with Stockholders

Performance metrics established for the 2011 award opportunities under the Annual Incentive Plan (AIP) and the
long-term incentive opportunity to earn performance-based restricted stock under the Restricted Stock Plan (RSP)
were each tied to key drivers of stockholder value that included earnings per share, return on invested capital,
operating profit, net sales and free cash flow.

Incentive-based compensation earned on the basis of performance against the above metrics represented the majority
of the Named Executive Officers’ total compensation in 2011.

2011 Named Executive Officer Incentive Pay as % of Total Compensation

The form in which compensation was paid to the Named Executive Officers was substantially weighted toward equity
in order to further align the interests of the Named Executive Officers with the interests of stockholders.

Named Executive Officer Equity Opportunity as % of Total Compensation

16
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Market-Based Competitive Compensation Levels

Compensation paid to the executive team is based on competitive market data developed annually by an independent
compensation consultant retained by the Committee that has no other ties to management or business with the
Company that could impair its assessment. The market analysis is based on a peer group of companies developed by
Towers Watson for comparable management positions. This peer group consists of the same companies examined by
Towers Watson the previous year and includes the companies identified as peers by RiskMetrics in its 2011 review.
The Compensation Committee has continued its philosophy of setting compensation at the market median, which
experience has shown is the level at which the Company can recruit and retain the level of talent the Compensation
Committee deems to be in the best interest of the Company and its stockholders. Non-executives are compensated
based on a Hay rating system or comparable market-based evaluation system. The Compensation Committee does not
evaluate the relationship of the market-based determinants for the executive and non-executive groups as part of its
executive compensation evaluation.

Majority of Net Income is Retained for Stockholders

In 2011, 93%, or $92.6 million, of the $99.6 million of net income (excluding incentive compensation expense)
earned by the Company was retained for stockholders, and 7%, or $11.0 million (or $7.0 million net of the Company's
anticipated tax deductions) was paid to the 260 employees who participate in the Company’s incentive compensation
plans. The Named Executive Officers were paid $4.9 million, or 44.5%, of the total pre-tax incentive compensation. A
detailed discussion of each of the foregoing topics is contained in the following sections of the Compensation
Discussion and Analysis.

Market Value Determination

Since the Company’s inception, the Compensation Committee has retained an independent compensation consultant to
conduct an annual executive competitive compensation analysis. Towers Watson was retained to develop the 2011
executive competitive compensation analysis. Towers Watson has no other business dealings with the Company and is
considered by the Compensation Committee to be independent of management in handling this assignment. The
Compensation Committee periodically places this consulting assignment out for competitive bid to evaluate the
capabilities of other potential consultants.

The competitive compensation analysis is intended to reflect the scope of an executive’s responsibility, experience in
the position and labor market conditions. The 2011 compensation analysis entailed two bases for comparison,
published survey data and proxy statement data.

▪
Published survey data was used for all SWM executives as the primary tool for market comparisons. This source
provides for larger sample sizes and more direct position role matching. All published survey data was aged to a
common date of July 1, 2012 using an annual aging factor of 3.0% per year

▪In addition, proxy statement data for a peer group of 15 companies was used to analyze the Chief Executive and ChiefFinancial Officer positions.  The companies were as follows: 

RTI International Metals, Inc.
Neenah Paper, Inc.
Innospec Inc.
KapStone Paper and Packaging Corporation
Headwaters, Inc.
OMNOVA Solutions Inc.
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Amcol International Corp.
Buckeye Technologies Inc.
OM Group Inc.
Wausau Paper Corp.
Louisiana - Pacific Corp.
HB Fuller Co.
Clearwater Paper Corporation
PH Glatfelter Co.
Verso Paper Corp.

17

Edgar Filing: SCHWEITZER MAUDUIT INTERNATIONAL INC - Form DEF 14A

32



Based on industry benchmarks and practice, Towers Watson considers executive incumbents to be competitively paid
and within the “market median” if the following compensation components are within the noted range of market
median: base salary +/- 15%, annual bonus +/- 5%, long-term incentives +/- 10%, total target cash +/- 15% and total
target direct compensation +/- 15%. The competitive compensation analysis evaluated the following components: base
salary; annual incentive bonus (Annual Incentive Plan compensation assuming attainment of the Target objective
level, expressed as a percentage of base salary); target total cash compensation (base salary plus AIP); long-term
incentive compensation (assuming attainment of the Target objective level); and target total direct compensation,
which is the sum of base salary plus AIP plus long-term incentive compensation at the Target level.

The competitive compensation analysis provides the Compensation Committee with the 25th, 50th and 75th percentile
values for each compensation component and guidance as to the amount of such compensation that is delivered in the
form of cash or equity. The data developed from this process is used when a new executive is hired between studies to
determine the initial compensation package. Supplementary information from recruiting and tax consultants is used to
test the reasonableness of any recruitment incentives that may be offered to attract new talent.

Each Named Executive Officer’s total target cash compensation relative to the market median is summarized in the
following table:

Name Position FY 2011 Total Target Cash
Compensation

Position Against FY 2011
Market 50th Percentile

Frédéric P. Villoutreix Chief Executive Officer $1,321,300 11% below
Otto R. Herbst Chief Operating Officer $697,500 4% below
Peter J. Thompson EVP Strategy & Finance $533,600 8% below
Michel Fievez EVP, Reconstituted Tobacco €441,000 (1) (US$572,109) 42% above
Wilfred A. Martinez VP, LIP Operations $441,000 17% below
Mark A. Spears Controller $272,700 1% above

(1)   Mr. Fievez's compensation is paid in euro and was converted at the December 31, 2011 exchange rate of 1.2973
euro to the U.S. dollar.

Each Named Executive Officer’s total target direct compensation relative to the market median is summarized in the
following table:

Name FY 2011 Total Target Direct Compensation Position Against FY 2011
Market 50th Percentile

Frédéric P. Villoutreix $2,604,800 13% below
Otto R. Herbst $1,215,000 1% below
Peter J. Thompson $864,800 10% below
Michel Fievez €630,000 (US$817,299) 62% above
Wilfred A. Martinez $630,000 28% below
Mark A. Spears $343,400 1% above

The Committee reviewed more closely the two Named Executive Officers whose compensation varied by more than
15% from the market median set forth in the competitive compensation analysis. Michel Fievez, Executive Vice
President, Reconstituted Tobacco, is based in France. His compensation exceeds the +/- 15% variance because the
benchmark data was based on a position that had more limited responsibility. Mr. Fievez not only has responsibility
for the Reconstituted Tobacco business (including the U.S.-based wrapper and binder business) but also serves as
country manager of France, which has multiple profit centers and almost half of all SWM employees. Mr. Fievez also
has responsibilities related to the startup of our reconstituted tobacco leaf (RTL) joint venture in China. Therefore, the
position had more responsibility and retention risk than the benchmarked positions and the Committee, in consultation
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with Towers Watson, determined that the adjustment from the market median was appropriate to reflect these
differences from the benchmarked positions.
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Compensation for Wilfred Martinez, Vice President, LIP Operations, has increased from 2010 to 2011 corresponding
to growth in the business line he heads, in keeping with the Committee's plans for stepped increases from 2010 to
2012. although his compensation remains more than 15% below the market median. The low ignition propensity
papers (LIP) business line is expected to continue rapid growth over the next year because 2012 will be the first full
year of LIP regulations in the European Union, and accordingly benchmarks used to evaluate Mr. Martinez's position
were set at the revenue level projected for LIP papers in 2012. In 2011, LIP papers were not yet at those revenue
levels and setting 2011 compensation to the benchmark would not have permitted an increase corresponding to
expected growth. Therefore, the Committee in consultation with Towers Watson adjusted the 2011 compensation for
Mr. Martinez down from the benchmark to reflect expected LIP revenue growth.
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Executive Compensation Plans, Form of Payment and Approval Process

The elements of and the processes for setting executive compensation have not changed in any material way over the
past years and consist of the following components:
Compensation
Element Method for Establishing its Value Form of Payment Who Establishes Objectives

and Participation

Base Salary

Competitive Compensation Analysis is
primary; subjective evaluation of
performance applied to adjust +/− 15%
from 50th percentile of the market
reference point.

Cash

Chief Executive Officer
recommends, Compensation
Committee approves for all
officers other than Chief
Executive Officer who is
approved by full Board of
Directors; full Board evaluates
Chief Executive Officer
annually, Chief Executive
Officer evaluates other
officers annually.

Annual Incentive
Plan

Competitive Compensation Analysis;
performance-based measured over a
fiscal year.

Cash

Chief Executive Officer
recommends and
Compensation Committee
approves: (i) business unit
objectives at beginning of
cycle and (ii) performance
against corporate and business
unit objectives at year end.
Chief Executive Officer
approves officer individual
objectives (not more than 40%
of total opportunity) and
performance against same.
Board approves corporate unit
objectives and Chief
Executive Officer individual
objectives (15% of total
opportunity) and performance
against same.

Long-Term
Incentive Plan

Competitive Compensation Analysis;
performance-based and measured over
2-3 fiscal years. This plan remains in
effect, but has not been utilized the past
few years.

Cash

Chief Executive Officer
recommends and
Compensation Committee
approves (i) unit objectives at
beginning of cycle and (ii)
performance against unit
objectives at end of each year
in award cycle.

Restricted Stock
Plan

Competitive Compensation Analysis for
performance share award opportunities.

Restricted stock
performance shares

Chief Executive Officer
recommends performance
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are banked in each
year of an award
cycle with vesting
either at final
completion of award
cycle (as to shares
earned in 2010) or
one year after
completion of award
cycle (as to shares
earned in 2012).
Dividends and voting
rights attach when
banked.

share objectives;
Compensation Committee
approves (i) performance
share objectives and (ii)
performance against
objectives.

Chief Executive Officer recommendation
on targeted grants for retention, special
recognition and recruitment.

Targeted grants are
typically time-based
with cliff vesting.

Chief Executive Officer
recommends and
Compensation Committee
approves any targeted grants
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Compensation
Element Method for Establishing its Value Form of Payment Who Establishes Objectives

and Participation

Executive
Severance Plan (1)

Board of Directors' judgment. Provides a
value equal to 3 times highest base salary
and incentive compensation earned under
the Annual Incentive Compensation Plan
and certain other benefits over prior 3
years in case of a change of control and
between 6-24 months salary in the event
of a termination for other than cause or
voluntary departure.

Cash

Participation in the Executive
Severance Plan and the terms
of the plan were approved by
the full Board of Directors.
The multiples of annual
compensation awarded by the
plan were initially established
based on a market assessment.
The Board has reevaluated the
plan terms at least twice since
it was first approved in 1996.

Deferred
Compensation Plan

In addition to a participant’s voluntary
deferral of salary or bonus that has been
earned, Company contributions may be
made to participant accounts, typically to
offset tax liabilities associated with
targeted restricted stock grants.

Cash deposit to
participant’s account.

The Chief Executive Officer
recommends and the
Compensation Committee
must approve any Company
contributions to the Deferred
Compensation Plan.

Perquisites

U.S.-based officers get a maximum of
$1,500 for a medical exam and financial
planning/tax preparation services;
foreign officers and officers in expatriate
status may get other perquisites based on
market conditions where they are
assigned. Such benefits are determined in
consultation with independent
consultants.

Typically a cash
reimbursement of
certain expenses and
company car if
normally provided in
the country.

The Chief Executive Officer
recommends and the
Compensation Committee
must approve any perquisites
provided to officers.

Retirement Plan
(2) and Retirement
Savings Plan
(401(k))

Provided on the same basis as to all other
employees. Per plan terms.

Compensation Committee or
the Board of Directors
approves the plans.

Health, Welfare and
Vacation Benefits

Provided on the same basis as to all other
employees. Per plan terms. Company policy.

_________

1

Based on the Board’s judgment, severance benefits reflect the fact that it may be difficult for very senior employees
to find comparable employment within a short period of time and the value placed on being able to quickly
disentangle the Company from an executive employee in the event of a termination by payment of a lump sum.
Change of control benefits are contingent upon providing continued services, as requested, through a change of
control thereby increasing the ability of the Company to accomplish that task with an intact management team,
while recognizing a degree of security must be provided to retain officers who may well be out of a position
following their implementation of such a change in control. Further information concerning the severance benefits
are found in the "Potential Payments Upon Termination or Change in Control" section.

2
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Retirement Plan benefits for all U.S. salaried employees, including officers, were frozen effective January 1, 2006.
Presently, only the EVP, Strategy and Finance and the Corporate Controller have grandfathered cash balance-based
benefits payable under the Retirement Plan. Further details concerning the pension plan benefit are provided in the
narrative following the "2011 Pension Benefits" table.
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Base Salary–2011

The 2011 base salary for each Named Executive Officer relative to the 2011 market median base salary is set forth
below:

Named Executive Officer Position 2011 Base
Salary

Position Against
FY2011 Market 50th
Percentile

Chief Executive Officer $755,000 2% above
Chief Operating Officer & EVP Paper Business $450,000 3% above
EVP Strategy and Finance $368,000 1% above
EVP, Reconstituted Tobacco (1) €315,000 37% above

($408,650)
VP, LIP Operations $315,000 7% below
Corporate Controller $202,000 1% above
______
(1) See the discussion on basis for variance from market median under section captioned “Market Value Determination.”

Annual Incentive Plan: 2011 Objectives and Results; 2012 Objectives

The Annual Incentive Plan provides a cash-based award opportunity that may be earned if performance objectives are
achieved over a fiscal year period. AIP compensation is intended to reward the performance of executive officers as
well as non-executive participants who have meaningfully contributed to the attainment of the Company's objectives.
Maximum AIP opportunities for officers can range from 75% to 150% of a participant’s base salary, depending on the
position held by the participant. Each year, objectives are established for corporate unit, business unit and individual
performance, with the individual award component for officers not exceeding 40% of the total award opportunity. The
full Board of Directors approves the corporate unit objective and the Chief Executive Officer’s individual objectives.
All other unit objectives are approved by the Compensation Committee. The Chief Executive Officer approves each of
the other officers' individual objectives.

A. 2011 Performance Measures, Weightings, Goals and Achievement

Annual Incentive Plan objectives for the Named Executive Officers' 2011 incentive award opportunities are set out
below. These objectives were selected because they were deemed to be the primary drivers for delivering increased
stockholder value. As in previous years, the Threshold level objective generally reflects the prior year's actual results,
and the Target objective reflects the current year's budget, which generally sets an aggressive goal for growing the
business. Objectives for the Outstanding and Maximum performance levels are set at progressively more aggressive
levels. For example, for the Corporate Unit component of 2011 AIP, the Threshold level objective was set at the prior
year's actual results, the Target level objective was set at 6% to 15% above Threshold, the Outstanding objective was
set at 17% to 29% above Threshold, and the Maximum objective was set at 23% to 35% above Threshold.

Starting in 2011, AIP business unit objectives are no longer based on geographic units but are now based on product
lines (Global Paper Unit, consisting of Base Paper and LIP Paper, and Reconstituted Tobacco Unit). Participants in
Shared Services (financial, legal, human resources, information technology and research) are no longer linked to any
particular business unit or unit objectives; their AIP awards are based on achievement by the Corporate Unit and by
each individual. These changes reflect the Company's organizational structure and better align AIP opportunities with
position responsibilities. The Committee established different objective levels for each of the business units. Because
the LIP Papers business was expected to grow rapidly during 2011, the Committee established more difficult goals for

Edgar Filing: SCHWEITZER MAUDUIT INTERNATIONAL INC - Form DEF 14A

40



affected objective levels. Additionally, to encourage ongoing growth, at least 20% of each participant's Individual
objectives must be directed to developing leadership skills. All 2011 corporate and business unit objectives excluded
the impact of impairment and restructuring charges.
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2011 Objectives

MEASUREMENT METRICS Threshold Target
(100%) Outstanding Maximum

Corporate Unit Metrics
75% Earnings per share $4.35 $5.00 $5.60 $5.87
25% Return on invested capital 17.1 % 18.2 % 20.0 % 21.0 %
Business Unit Metrics
Global Paper Unit Metrics (Base Paper and LIP Paper)
30% Operating Profit $50.0 $79.5 $85.7 $90.0
30% Net Sales $471.8 $529.5 $537.4 $554.0
40% Free Cash Flow $(24.3) $18.4 $25.5 $35.0
Reconstituted Tobacco Unit Metrics
30% Operating Profit $73.0 $76.8 $81.0 $83.0
30% Net Sales $208.0 $212.3 $220.0 $225.0
40% Free Cash Flow $16.9 $20.7 $24.2 $28.2

Individual 80% to individual objectives and 20% to leadership
development objectives

The Committee weighted each component of the Named Executive Officers' AIP incentive opportunity differently, to
reflect their differing responsibilities and opportunities to affect business outcomes. For 2011, weighting between the
Corporate, Business Unit and Individual components for each of the Named Executive Officers' total AIP award
opportunity was as follows: 
Name Corporate Business Unit Individual Business Unit
Frédéric P. Villoutreix 85% n/a 15% n/a
Otto R. Herbst 40% 40% 20% Global Paper
Peter J. Thompson 70% n/a 30% Shared Services
Michel Fievez 20% 40% 40% Reconstituted Tobacco
Wilfred A. Martinez 20% 40% 40% LIP Papers
Mark A. Spears 70% n/a 30% Shared Services
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Actual performance achieved in 2011 against the Corporate and Business Unit measurement metrics, stated as a
percentage of the Target objective, is summarized in the following table:

Corporate Unit Metric Earnings Per
Share

Return on
Invested
Capital

196% 143%

Business Unit Metric Net Sales Operating
Profit

Free Cash
Flow

Global Paper 156 % 79 % 76 %
LIP Paper 152 % 97 % 85 %
Base Paper 160 % 0 % 51 %
Reconstituted Tobacco 175 % 200 % 200 %

The total earned payout for each of the Named Executive Officers is reflected in the column labeled “Non-Equity
Incentive Plan Compensation" in the "Summary Compensation"table.

B. 2012 Award Opportunity Metrics

The Compensation Committee plans to establish a 2012 award opportunity utilizing performance metrics consistent
with the metrics used in 2011, as noted below:

Objective Areas & Applicable Metrics as a % of Total Award
Opportunity

2012 Performance Objective at Target
Performance Level

Corporate Unit
Earnings per share: 75%
Return on invested capital: 25%

Confidential

Global Paper Unit:
Base Paper
LIP Paper
Operating profit: 30% Confidential
Net sales: 30%
Free cash flow: 40%
Reconstituted Tobacco Unit
Operating profit: 30% Confidential
Net sales: 30%
Free cash flow: 40%

Individual 80% to individual objectives and 20% to
leadership development objectives

Certain objectives set for the performance metrics are considered to be confidential because their disclosure could be
harmful to the Company and its stockholders. This is particularly true of quantitative business unit objectives that
would allow our customers and competitors to gain insight into our margins and other financial metrics on specific
product groups, information which could be used to the Company’s detriment in competitive bid situations and
contract negotiations with our large customers. The Compensation Committee considers the performance levels
necessary to earn the annual incentive award to be challenging at the Target objective level and increasingly more
difficult at the Outstanding and Maximum award levels. The award payout that may be achieved at each of the
performance levels is set commensurate with its difficulty.
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Restricted Stock Plan–Performance Shares: Year 2011 of the 2011-2012 Award Opportunity
Performance Objectives

The Company completed the first year of the two-year Performance Share award opportunity under the Restricted
Stock Plan that began January 1, 2011 and will end on December 31, 2012. The purpose of the Restricted Stock Plan
is to enhance retention of the senior management team and other key employees, and to increase the equity stake the
Company's senior management team holds in the Company so that their interests are further aligned with interests of
stockholders.

The Restricted Stock Plan provides opportunities to earn Performance Shares based on achievement of Corporate and
Business Unit continuing operations objectives (that is, return on invested capital or ROIC), as well as achievement of
Business Unit strategic initiatives. As with AIP compensation, objectives for 2011 were set according to Threshold
level (prior year's actual results), Target level, and Outstanding and Maximum levels (progressively more difficult
than Target). The Continuing Operations metric is now defined by Corporate and product line Business Units, rather
than by individual mill performance. The 2011-2012 Restricted Stock Plan also provides more focused incentives,
assigning greater weight to Strategic Initiatives and lesser weight to Corporate ROIC in determining Performance
Shares for several executives. Additionally, to encourage retention, the second year of the Plan will vest after one
year, rather than immediately at the end of the plan cycle. The performance objectives, performance metrics and
assignment of same to the Named Executive Officers are summarized in the following tables:
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Named Executive Officer
Metric
(% total award assigned to
metric)

2011 Objectives Achievement &
Rating

Threshold Target (100%) Outstanding Maximum

Corporate Unit Metric: Improvement in ROIC
Chief Executive Officer (60%)
Chief Financial Officer (60%)
Chief Operating Officer (20%)
VP, LIP Operations (20%)
EVP, Recon. Tobacco (20%)
Corporate Controller (60%)

17% 18% 20% 21% 20%

Business Unit Continuing Operations Metric: Improvement in ROIC
Chief Operating Officer
(Global Papers - 40%) 10% 14% 15% 16% 13%

VP, LIP Operations
(LIP Paper - 30%) 32% 41% 43% 45% 46%

EVP, Recon. Tobacco
(Recon Tobacco - 30%) 40% 42% 44% 46% 49%

Business Unit Strategic Initiatives
Chief Executive Officer (40%)
Chief Financial Officer (40%) Controller (40%)

Oracle deployment and
optimization

Some delays and
cost overruns

Successful
deployment of
R12 in
Americas and
Poland (Shared
Services)

Target + Make to
Stock for LIP
Europe

Outstanding +
Make to Stock
for base paper at
PDM

25%

Alpha Initiatives

Confidential;
qualitative
assessment by
Compensation
Committee

100%

Chief Operating Officer (40%)
VP LIP Operations (50%)

LIP Paper expansion outside
North America

LIP operations >
$66 million +
acceptable
quality and
service

LIP operations
> $70 million +
good quality
and service

LIP operations >
$74 million +
very good quality
and service

LIP operations
> $76 million +
excellent quality
and service

68%

Lean 6 Sigma deployment

Lean 6 Sigma
pilot at PDM +
24 Black Belts +
33 projects +
savings of $4.3
million

Lean 6 Sigma at
6 sites + 30
Black Belts +
100 Green Belts
+ savings of $10
million

Lean 6 Sigma at
6 sites + 30
Black Belts +
145 Green Belts
+ savings of $12
million

Same as
Outstanding,
except savings
of $14 million

175%

Oracle deployment and
optimization See above

EVP Recon Tobacco (50%)
Reconstituted Tobacco in Asia 150%
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Some delays and
cost overruns

Mothball RTL
Philippines;
start
construction of
RTL China

Target +
Generate
3000MT of sales
to Yunnan

Target +
Generate 5000
MT of sales to
Yunnan

Lean 6 Sigma deployment See above
Oracle deployment and
optimization See above
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Corporate Income Tax Treatment

The incentive compensation earned under the Annual Incentive Plan and the Performance Shares earned under the
Restricted Stock Plan qualify as performance-based compensation under Code Section 162(m). To date, the Company
has not lost any income tax deductions associated with executive compensation. The Compensation Committee and
the Board of Directors evaluate the objective of maximizing the Company’s income tax deductions but do not have a
firm policy prohibiting payment of compensation that would not qualify for favorable tax treatment under Code
Section 162(m).

“Say on Pay”: Advisory Votes on Executive Compensation

In 2011 the Board asked SWM's stockholders to indicate on a non-binding, advisory basis whether they approve
SWM's executive compensation (“say on pay”) and how frequently they prefer SWM to hold an advisory vote on
executive compensation. These proposals were contained in SWM's proxy dated March 10, 2011, as required by
section 14A of the Securities Exchange Act, amended by the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010.

In particular, Proposal Three of the 2011 proxy asked stockholders to vote concerning the following resolution:

RESOLVED, that our shareholders approve, on an advisory basis, the compensation paid to our Named Executive
Officers, as disclosed pursuant to Item 402 of Regulation S-K, including in the “Compensation Discussion and
Analysis,” the accompanying compensation tables and the corresponding narrative discussion and footnotes.

Proposal Four of the 2011 proxy asked stockholders to vote concerning the following resolution:

RESOLVED, that our shareholders approve, on an advisory basis, that the frequency with which they prefer to have a
“say-on-pay” vote is:
◦every three years;
◦every two years;
◦every year; or
◦abstain from voting

Voting results showed that SWM's stockholders overwhelmingly approved the company's executive compensation
arrangements, as follows:
FOR: 14,268,563
AGAINST: 301,653
ABSTAIN: 154,515

Additionally, the stockholders strongly favored having a non-binding vote on executive compensation every three
years, rather than more frequently, as follows:
Every Year Every Two Years Every Three Years Abstain
2,272,697 45,264 12,313,481 96,030

Taking these results into account, the Board of Directors resolved to hold a non-binding vote on executive
compensation in conjunction with the proxy for the Company's annual meeting of stockholders every three years. The
Compensation Committee has considered these results in its analysis of compensation, and accordingly has retained
the Named Executive Officers' compensation structure with only minor changes.

Compensation Approval Process
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Each year, the Chief Executive Officer meets with the Chairman of the Compensation Committee and the
Compensation Committee’s independent consultant to develop and review an executive compensation package for the
upcoming year. The annual Competitive Compensation Analysis is also reviewed at that time and any questions
concerning its conclusions or the process are vetted. At the Compensation Committee Chairman’s discretion, she
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may meet separately with the independent compensation consultant. Based on this pre-meeting and any follow-up
work identified at that time, an executive compensation proposal is prepared and provided to the full Compensation
Committee for their review. The Compensation Committee meets in February to discuss the executive compensation
program. At this meeting, the Compensation Committee will take action on the various components of the executive
compensation plan and conclude on its recommendations to the full Board of Directors concerning the establishment
of the Corporate Unit Objectives under the Annual Incentive Plan for the upcoming award cycle. The Compensation
Committee will also provide recommendations for the Chief Executive Officer’s base salary and individual
performance objectives for the upcoming year and evaluate his performance against the current year objectives.

Commencing in 2010 and continuing in 2011, the Compensation Committee undertook an evaluation of the design of
the executive compensation program relative to risk and whether it creates a reasonable probability of an adverse
impact on the Company. The Compensation Committee concluded that the program design, metrics and objectives,
taken as a whole and considered within the other financial control and approval processes in place at the Company, do
not present a risk of a reasonable probability of an adverse impact on the Company.

At the February Board of Directors meeting, the Compensation Committee provides a full report on its actions on
executive compensation for the upcoming year as well as its estimate of payouts, if any, under the incentive
compensation award opportunities for the just-completed year. The Compensation Committee also reports on any
targeted equity grants made during the year outside the equity opportunity provided by the incentive compensation
plan awards. The Board of Directors will take action on the Corporate Unit Objective under the Annual Incentive Plan
for the upcoming year and will address the current and upcoming year compensation for the Chief Executive Officer
in the non-management directors meeting. When audited financial results are available, or known, the Compensation
Committee completes its evaluation of the performance attained against objectives and approves the final award
payments.
Compensation Committee Report

The Compensation Committee has reviewed and discussed the Comprehensive Compensation Discussion & Analysis
with management.

Based on the review and discussions, the Compensation Committee recommended to the Board of Directors that the
Comprehensive Compensation Discussion & Analysis be included in the Company’s Proxy Statement and incorporated
by reference in the Company’s Annual Report on Form 10-K.

COMPENSATION COMMITTEE OF THE BOARD OF
DIRECTORS
Claire L. Arnold (Chair)
William A. Finn
Anderson D. Warlick
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SUMMARY COMPENSATION

The executive compensation information reported in the Summary Compensation Table set forth below is for services
rendered to the Company and its subsidiaries commencing on January 1, 2011 and ending on December 31, 2011, the
last day of the Company’s 2011 fiscal year. All compensation earned in the 2011 fiscal year is reported in that year
without regard to when actually paid by the Company or deferred by the recipient and therefore not technically
received by the recipient in the 2011 fiscal year. For an explanation of salary and bonus to total compensation see the
graph captioned “2011 Named Executive Officer Equity Opportunity as % of Total Compensation” in the CD&A .

Name and
Principal
Position(a)

Year
(b)

Salary
 ($)(c)

Bonus
($)(d)

Stock
Awards
 ($)(e)(1)

Non-Equity
Incentive Plan
Compensation
 ($)(g)

Change in
Pension Value
and 
Non-qualified
Deferred
Compensation
Earnings
($)(h)

All Other
Compensation
($)(i)

Total
 ($) (j)

Frédéric P.
Villoutreix 2011 755,000 0 1,252,062 964,536 0 82,036 3,053,634

Chief Executive 2010 725,000 29,042 0 574,064 0 193,566 1,521,672
Officer (2) 2009 685,000 35,863 2,329,000 988,969 0 38,187 5,343,450

Peter J.
Thompson
Executive Vice 2011 368,000 368,000 0 261,524 6,063 35,415 1,039,002
President
Strategy 2010 355,000 7,519 0 169,974 5,980 63,288 601,761

and Finance (3) 2009 335,000 0 603,000 278,887 5,336 35,885 1,585,985

Mark A. Spears
Controller and 2011 202,000 0 58,296 112,926 2,424 19,359 395,006
Chief Financial
Officer (4)

Michel Fievez 2011 440,570 8,313 315,108 272,569 3,058 57,370 1,096,988
EVP, Recon
Tobacco 2010 416,357 109,914 0 167,234 0 25,983 719,487

Business (5) 2009 440,390 53,053 526,314 311,226 0 138,195 1,592,720

Otto R. Herbst
COO &
Executive 2011 450,000 0 424,185 327,839 0 58,469 1,260,493

Vice President,
Paper 2010 435,000 12,046 0 267,828 0 90,499 805,373

Business (6) 2009 426,030 0 966,000 437,745 0 45,114 2,400,153

Wilfred A.
Martinez 2011 315,000 0 221,401 159,806 0 32,516 728,723

Vice President, 2010 298,700 4,387 0 170,976 0 47,878 521,941
2009 290,000 0 348,000 206,480 0 113,696 1,153,274
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 LIP Operations
(7)

____________________

(1)

Values for the Restricted Stock Plan Performance Share award for the 2011-2012 award cycle are estimates of the
award value deemed most probable to be earned in the 2011-2012 award cycle calculated in accordance with
FASB ASC Topic 718 based on the February 15, 2011 grant date and a grant share price of $56.93. The probable
outcome as of the grant date was considered to be performance at the target award level. Other assumptions
underlying the valuation were a share price multiplier of 1.0, no increase in 2011 base salary and performance
against objectives in line with the 2011 and 2012 budget projections. No adjustments for changes in exchange rates
or in the long-term incentive compensation multiples over the two-year award period were considered. Utilizing
these same assumptions, the maximum award values that might be earned by each of the Named Executive
Officers for the full two-year cycle are: Frédéric Villoutreix ($2,581,605), Mark Spears ($142,211), Michel Fievez
($508,271) Otto Herbst ($1,040,908) and Wilfred Martinez ($380,179). Depending on 2012 performance against
objectives the Named Executive Officers could earn no additional value or up to one-half of the maximum
potential earnings noted above, excluding the effect of a share price multiplier. The Named Executive Officer
forfeits all shares if he is not actively employed by the Company at the completion of the full-award cycle at the
end of FY 2012, except in very limited circumstances which include death or permanent disability. The share price
multiplier is
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calculated by taking the base shares times current share price/average base share price to determine the number of
shares earned in a performance year subject to the limitation that the result of the ratio of the current share price/the
average base share price shall not be less than 50% nor more than 200% of the current share price and, if it is, the
share prices shall be set at the 50% floor or the 200% ceiling, as applicable. Values for the Restricted Stock Plan
Performance Share award for the 2009-2010 award cycle are estimates of the award value deemed most probable to be
earned in the 2009-2010 award cycle calculated in accordance with FASB ASC Topic 718 based on a February 12,
2009 grant date and a grant date share price of $18.57. The probable outcome as of the grant date was considered to be
performance at the target award level. Other assumptions underlying the valuation were a share price multiplier of 1.0,
no increase in 2010 base salary and performance against objectives in line with the 2009 and 2010 budget projections.
No adjustments for changes in exchange rates or in the long-term incentive compensation multiples over the two-year
award period were considered. Utilizing these same assumptions, the maximum award values that might be earned by
each of the Named Executive Officers for the full two-year cycle are: Frédéric Villoutreix ($4,658,000), Peter
Thompson ($1,206,000), Michel Fievez ($1,052,628), Otto Herbst ($1,932,000) and Wilfred Martinez ($696,000).
Depending on 2010 performance against objectives the Named Executive Officers could earn no additional value or
up to one-half of the maximum potential earnings noted above, excluding the effect of a share price multiplier. The
Named Executive Officer forfeits all shares, including those that have been banked for 2009, if he is not actively
employed by the Company at the completion of the full-award cycle at the end of FY 2010, except in very limited
circumstances which include death or permanent disability. The share price multiplier is calculated by taking the base
shares times current share price/average base share price to determine the number of shares earned in a performance
year subject to the limitation that the result of the ratio of the current share price/the average base share price shall not
be less than 50% nor more than 200% of the current share price and, if it is, the share prices shall be set at the 50%
floor or the 200% ceiling, as applicable.

(2)

Mr. Villoutreix became Chief Executive Officer on January 1, 2009. Column (i): Includes $14,700 in 401(k)
savings plan matching contributions, $65,044 in Company contributions to the Deferred Compensation Plan that
exceeded IRS limitations on qualified plan contributions, $0$1,000$0 in matching charitable contributions, $855
for a physical, and $437 for $200,000 worth of company-provided life insurance.

(3)

Mr. Thompson was Vice President–Strategic Planning and Implementation from August 11, 2008 until January 21,
2009 . On January 22, 2009 he became Treasurer, Chief Financial and Strategic Planning Officer and in April 2010
he became Executive Vice President Strategy and Finance until his resignation on November 28, 2011. Column
(h): An increase representing market-based interest on his cash balance retirement fund account balance in the
Schweitzer-Mauduit International, Inc. Retirement Plan. Column (i): Includes $14,700 in 401(k) savings plan
matching contributions, $17,578 in Company contributions to the Deferred Compensation Plan that exceeded IRS
limitations on qualified plan contributions, $1,500 reimbursement of tax preparation fees, $1,200 in matching
charitable contributions, and $437 for $200,000 worth of company provided life insurance.

(4)

Mr. Spears became Chief Financial Officer and Treasurer on November 28, 2011 when Mr. Thompson resigned
from the Company. Column (h): An increase representing market-based interest on his cash balance retirement
fund account balance in the Schweitzer-Mauduit International, Inc. Retirement Plan. Column (i): Includes $9,900
in 401(k) savings plan matching contributions, $6,597 in Company contributions to the Deferred Compensation
Plan that exceeded IRS limitations on qualified plan contributions, $1,500 in matching charitable contributions,
and $437 for $200,000 worth of company provided life insurance.

(5)

Mr. Fievez was President – European Operations until April 2010 when he became EVP Reconstituted Tobacco
Business. His compensation is paid in euro and it has been converted at the December 31, 2011 exchange rate of
1.2973 euro to the U.S. dollar for 2011 compensation, December 31, 2010 exchange rate of 1.311 euro to the U.S.
dollar for 2010 compensation and the December 31, 2009 exchange rate of 1.517 euro to the U.S. dollar for 2009
compensation, with the exception of the 2009 AIP payment which has been converted at the March 4, 2009
exchange rate of 1.264 euro to the U.S. dollar. Column (c): Year 2011 includes base salary of $408,650 and
$31,920 in unused vacation. Year 2010 includes $18,370 in unused vacation. Year 2009 includes $9,343 in unused
vacation. Column (i): Includes $35,464 in dividends on restricted stock, $93 for an annual physical, $7,951 for life
insurance, $7,933 in unemployment insurance, and $5,468 in car allowance.
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(6)

Mr. Herbst became Chief Operating Officer in January 1, 2009. In April 2010 he also became Executive Vice
President Paper Operations. Column (c): Year 2009 includes $6,030 in unused vacation. Column (i): Includes
$9,900 in 401(k) saving plan matching contributions, $33,170 in Company contributions to the Deferred
Compensation Plan in 401(k) saving plan contributions that exceeded IRS limitations on qualified
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plan contributions, $14,962 in tax equalization, and $437 for $200,000 worth of company-provided life insurance.

(7)

Mr. Martinez first became a Named Executive Officer in 2009 when he became President – the Americas. In
September 2010 he became Vice President, LIP Operations. Column (i): Includes $14,700 in 401(k) saving plan
matching contributions, $14,459 in Company contributions to the Deferred Compensation Plan in 401(k) saving
plan contributions that exceeded IRS limitations on qualified plan contributions, $2,220 in matching charitable
contributions, $700 for a physical, and $437 for $200,000 worth of company-provided life insurance.

Further Information on Performance Share Awards for the 2011-2012 Award Cycle

In accordance with Securities and Exchange Commission rules, the values for the Restricted Stock Plan Performance
Share award for the 2011-2012 award cycle reported in the Summary Compensation Table, under the caption “Stock
Awards,” column (e), are estimates of the award value deemed most probable to be earned in the 2011-2012 award
cycle calculated in accordance with FASB ASC Topic 718 based on a February 15, 2011 grant date and a grant date
share price of $56.93. The probable outcome as of the grant date was considered to be performance at the Target
award level. The actual awards earned, which will not be reported until the 2013 Proxy Statement, are set forth in the
table below.

ACTUAL PERFORMANCE SHARE AWARDS EARNED
2011 - 2012 AWARD CYCLE

Name
2011 Banked
Amount
(#)

Grant Date Fair
Market Value
($)(1)

Fair Market Value at
Fiscal Year End
($)(2)

Frédéric P. Villoutreix 27,775 1,581,231 1,845,927
Peter J. Thompson 0 0 0
Mark A. Spears 1,343 76,457 89,256
Michel Fievez 6,919 393,899 459,837
Otto R. Herbst 8,786 500,187 583,918
Wilfred A. Martinez 4,353 247,816 289,300
________

(1) The grant date fair market value is calculated in accordance with FASB ASC Topic 718 based on a February 15,
2011 grant date and a grant date share price of $56.93.

(2) The fair market value at fiscal year end based on a December 31, 2011 share price of $66.46.
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