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Compass
’ Minerals

COMPASS MINERALS INTERNATIONAL, INC.
9900 West 109" Street, Suite 100
Overland Park, Kansas 66210

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 8, 2013

To Our Stockholders:

We cordially invite you to attend the 2048nual Meeting of Stockholders of Compass Minehatsrnational, Inc. The meeting will take place at
the Doubletree Hotel Overland Park-Corporate Wo@8400 College Blvd., Overland Park, Kansas 6621W0@dnesday, May 8, 2013, at 9:00 a.m.

We look forward to your attendance either in persohy proxy.

The purpose of the meeting is to:

1. Elect three directors, each for a term of threegy

2. Ratify the appointment of Ernst & Young LLP as Casp Minerals' independent registered accountingffir fiscal year 2013

3. Provide an advisory vote to approve the compensaticthe named executive officers for the fiscaryended December 31, 2012,
set forth in the Proxy Statement; and

4. Transact any other business that may propertyecbefore the meeting and any postponement oumamjeent of the meeting.

Only stockholders of record at the closbuginess on March 11, 2013 may vote at the meetiagy postponements or adjournments of the
meeting. Again this year we will utilize the rulekthe Securities and Exchange Commission thawvalle to furnish our proxy materials over the
Internet. As a result, we are sending a Noticentdrhet Availability of Proxy Materials to our stdmlders rather than a full paper set of the proxy
materials. The Notice of Internet Availability ofdXy Materials contains instructions on how to &sceur proxy materials on the Internet, as well as
instructions on how stockholders may obtain a pappy of the proxy materials. This process is etgeto reduce the costs associated with printing

and distributing our proxy materials.

To make it easier for you to vote, Interaet! telephone voting are available. The instrastion the Notice of Internet Availability of Proxy
Materials or your proxy card describe how to usséhconvenient services.

By order of the Board of Director

th«-gr Z&aﬂua{mﬂ/

Rodney Underdown
Chief Financial Officer and Secrete

March 28, 2013

Your vote is very important. Please vote regardlessf whether or not you plan to attend the meeting.

Important notice regarding the availability of proxy materials for the Annual Meeting to be held on Mg 8, 2013. The Company's Proxy
Statement and Annual Report to Stockholders for thdiscal year ended December 31, 2012 are availataehttp://www.proxyvote.com (with
your investor identification number) and http://www.compassminerals.com.




COMPASS MINERALS INTERNATIONAL, INC.

9900 West 109" Street, Suite 100
Overland Park, Kansas 66210

2013 PROXY STATEMENT

Based in the Kansas City metropolitan a@zanpass Minerals International, Inc. ("Compasséviis”, "CMP" or the "Company") is a leading
producer of minerals, including salt, sulfate ofgstn and magnesium chloride. We currently operater@duction and packaging facilities, including
the largest rock salt mine in the world in Goderi©imtario, and the largest salt mine in the UnKéwgdom ("U.K.") in Winsford, Cheshire. Our solar
evaporation facility located in Ogden, Utah, is agest solar salt production site in North Amarithe salt products are used for highway deicing,
dust control, consumer deicing, water conditionc@ysumer and industrial food preparation, agnicaltand industrial applications. Compass Mine
is North America's leading producer of sulfate ofgsh ("SOP"), which is used in the productionp#aalty fertilizers for highralue crops and turf. |
the U.K., we operate a records management busindigéng excavated areas of our Winsford salt mivith two other locations in London, England.

The Board of Directors of Compass Mine(tig "Board of Directors” or "Board") is providinygu this Proxy Statement in connection with the
solicitation of proxies on its behalf for the 2048nual Meeting of Stockholders. The meeting wikdglace at the Doubletree Hotel Overland Park-
Corporate Woods, 10100 College Blvd., Overland Piddansas 66210 on Wednesday, May 8, 2013, at 904t the meeting, stockholders will vote
on the election of three directors, ratificatiortledé appointment of Ernst & Young LLP as Compassévhls' independent registered accounting firm
for fiscal year 2013, and adoption of advisory hesons approving the compensation of the namedtiee officers for the fiscal year ended
December 31, 2012 as set forth in the Proxy Staterireaddition, stockholders will transact anyetbusiness that may properly come before the
meeting, although we know of no other businesstpresented.

By submitting your proxy, you authorize Reg L. Underdown, an officer of Compass Mineralsaddey J. Bell and Richard S. Grant, each a
director of Compass Minerals, to represent youvantd your shares at the meeting in accordanceyaitin instructions. They also may vote your sh
to adjourn the meeting and will be authorized teewmur shares at any postponements or adjournroéttie meeting. A stockholder submitting a
proxy retains the right to revoke it at any timepto the final vote at the Annual Meeting. Youymwavoke your proxy by voting again on a later date
via the Internet or by telephone (only your latestrnet or telephone proxy submitted prior to Amaual Meeting will be counted), by signing and
returning a new proxy card or voting instructiomnfowith a later date, or by attending the Annuaklifey and voting in person. However, your
attendance at the Annual Meeting will not autonalycrevoke your proxy unless you vote again atAhaual Meeting or specifically request that y
prior proxy be revoked by delivering to the Comparoprporate secretary a written notice of revacagirior to the Annual Meeting. Please note that if
you are a beneficial owner of shares, you mustinligroxy from the record holder and bring ithe tneeting in order to vote in person.

As permitted by rules adopted by the Séiesrand Exchange Commission ("SEC"), the Compasyetected to provide stockholders with access
to our proxy materials over the Internet rathentpeoviding them in paper form. Accordingly, ther@gany is sending a Notice of Internet Availabi
of Proxy Materials with instructions for accessthg proxy materials via the Internet, rather thamiated copy of the proxy materials, to stockhodde
of record as of the close of business on Marct2013. We expect to send the Notice of Internet Kbdlity of Proxy Materials to stockholders entit
to vote at the Annual Meeting on or about MarchZ®8,3. Stockholders may also obtain a copy of tipesey materials in printed form by following
the procedures set forth in the Notice of Inteddilability of Proxy Materials.
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Compass Minerals' Annual Report to Stocitars for the year ended December 31, 2012 (inafu@iompass Minerals' audited annual financial
statements) is provided with the Proxy Statemetitdse stockholders requesting copies. The AnnapbR does not constitute a part of the proxy
solicitation materials and is not incorporated éference into this Proxy Statement.

YOUR VOTE ISIMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE PROMPTLY VOTE ONLINE OR BY
TELEPHONE OR SUBMIT YOUR PROXY.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
What is the purpose of the Annual Meeting?

At the Annual Meeting, the stockholdersl wé asked to:

1. Elect three directors, each for a term of tlyesrs;
2. Ratify the appointment of Ernst & Young LLP@smpass Minerals' independent registered accoufitmdor fiscal year 2013; and
3. Provide an advisory vote to approve the comgiins of the named executive officers for the figesmar ended December 31, 2012, as

set forth in the Proxy Statement.

Stockholders will also transact any othesibess that may properly come before the meetlegnbers of Compass Minerals' management team
and a representative of Ernst & Young LLP, Compdseerals' independent registered accounting firm2@13, have been invited to be present at the
meeting to respond to appropriate questions frack$iolders.

Why did | receive a one-page notice in the mail regding the Internet availability of proxy materials instead of a full set of proxy materials?

Pursuant to rules adopted by the SEC, tagany has elected to provide access to its pratgmals over the Internet. Accordingly, the
Company is sending a Notice of Internet Availabitf Proxy Materials to the Company's stockhold@ikstockholders will have the ability to access
the proxy materials on the website referred tdvanNotice of Internet Availability of Proxy Matelsaor request to receive a printed set of the proxy
materials. Instructions on how to access the proajerials over the Internet or to request a prictgay may be found in the Notice of Internet
Availability of Proxy Materials. In addition, stobklders may request to receive proxy materialgiimgd form by mail or electronically by email on
ongoing basis.

How can | get electronic access to the proxy matexis?

The Notice of Internet Availability of Prg@Materials will provide you with instructions reagiéng how to view the Company's proxy materials for
the Annual Meeting on the Internet and how to indtthe Company to send future proxy materialduliog the Notice of Internet Availability of
Proxy Materials, to you electronically by email.eT@ompany's proxy materials are also availabldherCompany's website at
http://www.compassminerals.com.

How can | request and receive a paper or email copyf the proxy materials?

You may request and receive a paper orlerapy of the proxy materials at no cost by Intémehttp://www.proxyvote.com; by telephone at 1-
800-579-1639 or by email. In each case, you wilchgour 12 digit investor identification numberrfraghe Notice of Internet Availability of Proxy
Materials to request the materials.

Who is entitled to vote?

The record date for the meeting is March2DiL3. Only stockholders of record at the closbusiness on that date are entitled to vote at the
meeting. Each outstanding share of common stoehtiled to one vote for all matters before the timge At the close of business on the record date,
there were 33,276,914 shares of Compass Mineraisnom stock outstanding.
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Am | entitled to vote if my shares are held in "steet name"?

If your shares are held by a bank or bragerfirm, you are considered the "beneficial owrérshares held in "street name." If your shares ar
held in street name, the Notice of Internet Avaligbof Proxy Materials is being forwarded to yby your bank or brokerage firm (the "record
holder"). If you request printed copies of the proxaterials by mail, you will receive a voting ingttion form from the record holder. As the
beneficial owner, you have the right to direct yoegord holder how to vote your shares and therdglgolder is required to vote your shares in
accordance with your instructions. If you do natgginstructions to your bank or brokerage firnwill nevertheless be entitled to vote your sharéh
respect to "routine" items but will not be permitte vote your shares with respect to "non-routitezhs. In the case of a "non-routine" item, your
shares will be considered "broker non-votes" on pihaposal.

As the beneficial owner of shares, youiavéed to attend the Annual Meeting. If you arbemeficial owner, however, you may not vote your
shares in person at the meeting unless you obtaioxy form from the record holder of your shared &ring it to the Annual Meeting.

Which ballot measures are considered "routine" or "non-routine"?

The advisory vote on the ratification of ppointment of Ernst & Young LLP as the Compamgdependent registered accounting firm for 2013
(Proposal No. 2) is considered routine under applierules. A broker or other nominee may genesaltg on routine matters, and therefore no broker
non-votes are expected to exist in connection Ritsposal No. 2.

The election of directors (Proposal Noadd the advisory vote to approve the compensatioamed executive officers (Proposal No. 3) are
considered non-routine under applicable rules.dkér or other nominee cannot vote without instargdion non-routine matters, and therefore there
may be broker non-votes on Proposals No. 1 and 3.

How many shares must be present to hold the meetifig

A quorum must be present at the meetinguigrbusiness to be conducted. The presence atabng, in person or by proxy, of the holders of a
majority of the shares of common stock outstandimghe record date will constitute a quorum. Prexexeived but marked as abstentions or treat
broker non-votes will be included in the calculatimf the number of shares considered to be pregehée meeting.

Who may attend the Annual Meeting?
All Compass Minerals stockholders as ofrdeord date, March 11, 2013, may attend the Ankleadting.
What if a quorum is not present at the meeting?

If a quorum is not present at the schedtitad of the meeting, the stockholders who areasgmted may adjourn the meeting until a quorum is
present. The time and place of the adjourned nepetith be announced at the time the adjournmetdken and no other notice will be given. Class |
Directors currently in office will continue to seruntil their successors are elected and qualified.

What does it mean if | receive more than one Noticef Internet Availability of Proxy Materials or pro xy card?

It means that your shares are held in rtie one account at the transfer agent and/orhwittks or brokers. Please vote all of your shares by
voting by telephone or Internet with respect tohelslotice of




Internet Availability of Proxy Materials you receivor by completing and returning each proxy card feceive.
If I am a stockholder of record of the Company's shres, how do | vote?
There are four ways to vote:

. ViatheInternet. You may vote by proxy via the Internet by follogithe instructions provided in the Notice of Imietr Availability of
Proxy Materials.

. By telephone.  You may vote by proxy by calling the toll-freember found on the Notice of Internet Availabilitfroxy Materials or,
if you request printed copies of the proxy materlzé sent to you by mail, you may vote by proxycaling the toll-free number found
on the proxy card.

. By mail. If you request printed copies of the proxy maierbe sent to you by mail, you may vote by proxyiling out the proxy carc
and sending it back in the envelope provided.

. In person. If you are a stockholder of record, you may vatperson at the Annual Meeting. If you desire avevin person at the
Annual Meeting, please request a ballot when youver

If | am a beneficial owner of shares held in "streename," how do | vote?
There are four ways to vote:

. ViatheInternet. You may vote by proxy via the Internet by visiinttp://www.proxyvote.com and entering the contromber found
in the Notice of Internet Availability of Proxy Matials.

. By telephone.  You may vote by proxy by calling the toll-freember found on the Notice of Internet Availabilitf/roxy Materials or,
if you request printed copies of the proxy materlz¢ sent to you by mail, you may vote by proxycaling the toll-free number found
on the voting instruction form you received frone ttecord holder.

. By mail. If you request printed copies of the proxy maierbe sent to you by mail, you may vote by proxyilting out the voting
instruction form you received from the record holded sending it back in the envelope provided.

. In person. If you are a beneficial owner of shares heldtiaet name and you wish to vote in person at theudhMeeting, you mus
obtain a legal proxy from the record holder, briinp the Annual Meeting, and present it for a ball

Who will count the votes?
Broadridge Financial Services, Inc. wilbtidate the votes.

How does the Board of Directors recommend | vote othe proposals?
Your Board recommends that you vote:

. FOR the election of the three nominees to the Bo&Rirectors;

. FOR the ratification of Ernst & Young LLP as Compadinerals' independent registered accounting fang

FOR adoption of the advisory resolution approvimg tompensation of the named executive officerghiefiscal year ende
December 31, 2012, as set forth in the Proxy Statém




What if | do not specify how my shares are to be wed?

If you submit a proxy, but do not indicatey voting instructions, your shares will be voted:

. FOR the election of the three nominees to the Bo&Rirectors;
. FOR the ratification of Ernst & Young LLP as Compadinerals' independent registered accounting fandg
. FOR adoption of the advisory resolution approvimg tompensation of the named executive officerthiefiscal year ended

December 31, 2012, as set forth in the Proxy Stat¢m
What if I do not return my proxy and do not attend the Annual Meeting?

If you are a holder of record (that is, yshares are registered in your own name with ransfer agent) and you do not vote your shares, you
shares will not be voted.

If you hold your shares in "street namegd gou do not give your bank, broker, or other koldf record specific voting instructions for your
shares, your record holder can vote your shargseomatification of the independent registered aoting firm. However, your record holder cannot
vote your shares without your specific instructiomsthe election of directors and the advisory \wteexecutive compensation.

For the proposals listed above for whiddr@ker cannot vote without your instruction, if yda not provide voting instructions to your broker
such proposals, the votes will be considered "braka-votes" and will not be counted in determinihg outcome of the vote. "Broker non-votes" will
be counted as present for purposes of determiniregher enough votes are present to hold the Arivieating.

Will any other business be conducted at the meetifg

We know of no other business that will besented at the meeting. If any other matter pfppemes before the stockholders for a vote at the
meeting, however, the proxy holders will vote yshares in accordance with their best judgment.

How many votes are required to elect the director ominees?

The affirmative vote of a plurality of thetes cast at the meeting is required to electittee nominees as directors. This means that tee th
nominees will be elected if they receive more afitive votes than any other person. If you marktibld" with respect to one or more nominees,
your shares will not be voted with respect to thespn or persons indicated, although they will tnented for purposes of determining whether there is
a quorum.

What happens if a nominee is unable to stand for ettion?

If a nominee is unable to stand for eletctihhe Board of Directors may either reduce the lmemof directors to be elected or select a sulbstitu
nominee. If a substitute nominee is selected, theypholders will vote your shares for the substitnominee unless you have withheld authority.

How many votes are required to ratify the appointmat of Compass Minerals' independent registered accmting firm?

The ratification of the appointment of Br&sYoung LLP as Compass Minerals' independentsteged accounting firm requires the affirmative
vote of a majority of the shares present at thetimgén person or by proxy and entitled to vote.
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How many votes are required to adopt the advisoryesolution approving the Company's executive compeagon?

The advisory resolution approving the Compmexecutive compensation as disclosed in thigyPstatement requires the affirmative vote of a
majority of the shares present at the meeting ragreor by proxy and entitled to vote.

How will abstentions be treated?

A vote to "withhold" on the election of dators will haveno effect on the outcome. A vote to "abstain” on the rattfma of the appointment of tt
independent registered accounting firm and on tivisary resolution approving the Company's exeeutiempensation will have the effect of a vote
against .

If you vote to "withhold" or "abstain," yoshares will be counted as present for purposegtairmining whether enough votes are presentltb ho
the Annual Meeting.

How will broker non-votes be treated?
Broker non-votes will be treated as sharesent for quorum purposes but not entitled te vetd they will not affect the outcome of any pregdo
Where can | find the voting results of the Annual Meeting?

We plan to announce preliminary voting Hesat the Annual Meeting and to publish final désin an 8-K Filing with the SEC no later than
May 14, 2013. After the Form 8-K is filed, you malgtain a copy by visiting our website.
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PROPOSAL 1—ELECTION OF DIRECTORS
Current Nominees

The Board of Directors currently considtsioe directors divided into three classes (Clagdass Il and Class Ill). Directors in each class
elected to serve for three-year terms that expisiccessive years. The terms of the Class | direetill expire at the upcoming Annual Meeting.

Our former Chief Executive Officer, Angelo Brisimitzakis, retired from all his positionstivthe Company at the end of the year on
December 28, 2012. Richard S. Grant, our Lead lexégnt Director, served as Interim Chief Execuffcer for the last three days of the reporting
year, and continued in that position until Januafy2013 when our new Chief Executive Officer, feiad. Malecha, commenced work. As previously
reported, Mr. Malecha was appointed as a diredttteoCompany to fill the vacancy created by DrisBnitzakis' retirement. Mr. Malecha is therefore
a Class | director whose term expires at the upegrAnnual Meeting of Stockholders whom the Boar®wéctors has recommended for re-election.

The Board of Directors has nominated Enodi- Francis J. Malecha and Paul S. Williams fecgbn as Class | directors for three-year terms
expiring at the Annual Meeting of Stockholders &oheld in 2016 and until their successors are edeand qualified. Eric Ford, Francis J. Malecha and
Paul S. Williams currently serve as Class | directtr. Williams was first elected to serve on Bmard of Directors in 2009, Mr. Ford in 2011 and
Mr. Malecha on January 17, 2013 when he joinedtwapany as its new President and Chief Executiie€f

Each nominee has consented to being namihisi Proxy Statement and has agreed to servecifeel. If a nominee is unable to stand for elegtio
the Board of Directors may either reduce the nunolbeiirectors to be elected or select a substitotinee. If a substitute nominee is selected, the
proxy holders will vote your shares for the sulbg@itnominee unless you have withheld authority.

The affirmative vote of a plurality of thetes cast at the meeting is required to electitteee nominees as directors. This means that the th
nominees will be elected if they receive more afitive votes than any other person.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE
ELECTION OF EACH OF THE THREE NOMINEES.
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The following table sets forth, with respereach nominee, his name, age, principal ocaupaind employment during the past five years, the
year in which he first became a director of Compds®erals and directorships held in other publiop@anies during the past five years as well as the
experience, qualifications, attributes and skhistted to the conclusion that he should servediseator.

NOMINEES FOR ELECTION AS CLASS | DIRECTORS FOR A TH REE-YEAR
TERM EXPIRING AT THE 2016 ANNUAL MEETING

CLASS | DIRECTORS

Director Age Principal Occupation and Directorships
Mr. Eric Ford 58 Eric Ford has been a director of the Company singgust 2011. Mr. Ford is the Chairman of Peabodgrgn

Corp.'s Australia Business Unit. Peabody EnergypCigrthe world's largest private-sector coal comypand

Mr. Ford has been an executive with the compangesiMarch 2007. Mr. Ford oversees strategic aspédise
Australia platform, including business directiopgoational and commercial strategy and performaeme external
stakeholder interaction. Prior to joining Peabduy served as chief executive officer of Anglo Chastralia

Pty Ltd.

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. Hotdgs to
the Board his valuable career of experience in miagegand operating mining businesses on 4 continémtluding
general and strategic long-term planning of resesiend his global business and cultural experig¢ncadition,
Mr. Ford's significant knowledge of project devetmgnt and delivery together with safety, health tred
environment, makes him a valuable member of thed

Mr. Francis J. Malecha 49 Francis J. Malecha has been a director of the Coyngiace January 2013, when he was retained a&glEnésand
Chief Executive Officer and appointed to the baafrdirectors. Mr. Malecha joined Compass Mineraithwnore
than 25 years of experience in agri-business. 207 through 2012, he served as Chief Operating@#fsrain of
Viterra Inc., a global agri-business company wherevorked from 2000 to 2013 and also served aoB¥ite
President—Grain and Vice President—Grain Merchangli& Transportation from 2000 - 2007. Viterra was
acquired by Glencore International plc in Decent®2, and Mr. Malecha was named Head of Agricultura
Products, North America. At Viterra, Mr. Malechegsponsibilities included global grain merchandijsin
transportation, operations, commodity risk managenand international merger and acquisition atiiPrior to
Viterra Inc., Mr. Malecha worked for fifteen yeawith General Mills, Inc. in the grain divisio

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. Madec
brings to the Board his valuable experience in globerchandising, transportation, operations, coditpaisk
management, and general management of global miatbrisinesses. He also has valuable experience in
international merger and acquisition activities] &is position as CEO, make him a uniquely qualifieember of th
Board.



Director

Mr. Paul S. Williams

Age

53

Principal Occupation and Directorships

Paul S. Williams has been a director of the Compange June 2009. From April 2001 through April 200

Mr. Williams served as Executive Vice Presidentie€hegal Officer & Corporate Secretary of Cardiftdalth, Inc.
a provider of products and services to healthcereigers and manufacturers. He also currently seagea director
of State Auto Financial Corp., an insurance holdiompany, and Bob Evans Farms, Inc., an owner patator of
restaurants. Mr. Williams has been a Partner andagiag Director with Major, Lindsey & Africa, LLGn
executive recruiting firm, since April 2005, where also serves as Director of Global Diversity Seaassisting
legal organizations in enhancing their diversitg. isl a well-respected leader in the area of diserBequently
speaking on diversi-related issues

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. \&iitis
brings to the Board his valuable experience in sitipns and divestitures and legal and regulatoagters, drawing
from his service on the boards of directors anddcammittees of other publicly traded companiasaddition,

Mr. Williams' significant knowledge of human resoes and leadership development as well as compemsat
policies makes him a valuable member of the Bc
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Continuing Directors

The terms of Compass Minerals' three Qledisectors and three Class 11l directors expitéhe Annual Meeting of Stockholders in 2014 and
2015, respectively. The following tables set fortfith respect to Class Il and Class Il directéhgir names, ages, principal occupations and
directorships during the past five years, the yearhich they first became directors of Compasséviits, and directorships in other public companies
during the past five years (even if they no longgwe on those boards). The tables also set toetkxperience, qualifications, attributes and skiilkat
led to the conclusion that they should serve actbirs.

CLASS |l DIRECTORS CONTINUING IN OFFICE
WHOSE TERMS EXPIRE AT THE 2014 ANNUAL MEETING

Director Age Principal Occupation and Directorships
Mr. Bradley J. Bell 60 Bradley J. Bell has been a director of the Compange December 2003. Mr. Bell was Executive VicesRtent ant

Chief Financial Officer of Nalco Holding Companyfn November 2003 until his retirement in Decemi@® From
1997 to 2003, Mr. Bell served as Senior Vice Preasicdind Chief Financial Officer of Rohm and Haasn@any, an
international manufacturer of specialty chemic8isce 2001, Mr. Bell has served as a director &XOCorporation, a
publicly traded global fluidics compan

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. Balhgs to
the Board his valuable experience in finance ananftial reporting, strategic planning and acquisg&iand
divestitures. In addition, his significant knowledgf capital markets makes him a valuable membéreoBoard

Mr. Richard S. Grant 66 Richard S. Grant has been a director of the Comparoe April 2004. From 1998 through 2002, Mr. Grserved as
Chief Executive Officer of BOC Process Gas Solujanglobal business providing utilities and segsiprimarily to
the chemical, petrochemical and metals indust@escurrently, he served as a director of the BOGu@Iplc and
Chairman of CNC sa, a Mexican joint venture. Mra@rcurrently serves as a director of BlueLinx Hiodd, Inc., a
distributor of building products. From 2006 to 200/. Grant served as a director of Distributed fgyeSystems
Corporation.

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. Ghaintgs to
the Board his valuable experience with general mament and strategic planning, including oversgjhhajor capita
projects. In addition to his dual U.S.-U.K. citizip, Mr. Grant's significant experience servingtoaboards of
directors and board committees of other publicyléd and international companies makes him a viguaémber of
the Board
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Director

Ms. Amy J. Yoder

Director

Mr. David J. D'Antoni

Age
46

Age
68

Principal Occupation and Directorships
Amy J. Yoder has been a director of the CompangesMay 2012. Ms. Yoder is the Chief Executive Gifiand
President of Arysta LifeScience North America, LlaCdivision of the world's largest privately heldg protection
and life science company. Prior to joining Aryst2D10, Ms. Yoder's substantial experience inclysegitions as a
senior advisor to Atlas Advisors, LLC; Presidenttod United Industries division of Spectrum Brands,; Vice
President and General Manager for Biolab of Chemtinc.; Vice President of the turf and specialtyisiion of
Nufarm Ltd.; President of the UAPTimberland divisiof United Agri Products; and North American brandnager
national sales manager, and local market manadéomsanto

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines,” Ms. Y dtgngs to
the Board her valuable experience in sales analyisisibution, marketing and strategic plannimgatdition, her
significant experience in the agrichemical industigkes her a valuable member of the Bo

CLASS 11l DIRECTORS CONTINUING IN OFFICE
WHOSE TERMS EXPIRE AT THE 2015 ANNUAL MEETING

Principal Occupation and Directorships
David J. D'Antoni has been a director of the Conypgince November 2004. In September 2004, Mr. DiAnt
retired from Ashland, Inc. where he served as 3evite President and Group Operating Officer of APAnd
Valvoline since March 2000. He also served as Bessiof APAC from July 2003 until January 2004. RfAntoni
has served as a director of State Auto Financigb@ation, an insurance holding company since 1868,as a
director of OMNOVA Solutions, Inc., a global proeidof emulsion polymers, specialty chemicals antbd®ive
and functional surfaces since 20

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. DoAnt
brings to the Board his valuable experience withegal management and acquisitions and divestitimesddition,
Mr. D'Antoni's significant knowledge of legal, rdgtory, and environmental, health and safety matteakes him a
valuable member of the Boal
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Director

Mr. Perry W. Premdas

Mr. Allan R. Rothwell

Age
60

65

Principal Occupation and Directorships
Perry W. Premdas has been a director d€tdrepany since December 2004. Mr. Premdas was thef Elhancial
Officer of Celanese AG and a member of its boarthahagement from 1999 to 2004. From 1997 to 1998,
Mr. Premdas served as a Senior Executive Vice desand Chief Financial Officer of Centeon LLGo#nt venture
of Hoechst AG and Rhone Poulenc SA. From 2007 i®20r. Premdas served as a director of Ferro Gatjum, a
global producer of technology-based performancesriads for manufacturers and from 2008 to 2011eg@s a
director of Fresenius Kabi Pharmaceuticals Holding,, an integrated pharmaceutical company thatldes,
manufactures and markets injectable pharmaceytioducts. Since 2008, Mr. Premdas has served asaat of
Balchem Corporation, an international specialtydpicis manufacture

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. Presnd
brings to the Board his valuable experience infaeand general management of global businesse®|leas
service experience on the audit committees of qibblic companies. In addition, Mr. Premdas’ sigaifit
knowledge of chemical businesses makes him a vi@uabmber of the Boar:

Allan R. Rothwell has been a director of the Conypsince March 2006. In April 2006, Mr. Rothwelliret! from
Eastman Chemical Company where he served as Exedlitie President and President of its Voridiani§on.
Mr. Rothwell joined Eastman Chemical in 1969 anldl warious positions including Vice President, Gogie
Development and Strategy; President, Chemicals g3r8enior Vice President and Chief Financial Offiend
President, Polymers Group. Mr. Rothwell has seagd director of OMNOVA Solutions, Inc., a globabyider of
emulsion polymers, specialty chemicals and dec@atnd functional surfaces since 20

Beyond meeting the minimum qualifications discusseder "Corporate Governance Guidelines," Mr. Rathw
brings to the Board his valuable experience inssafel general strategic planning of a global chahiasiness and
his international business experience, having linvethpan for four years while having responsipiiir operations
in both Japan and Korea. In addition, Mr. Rothwedlignificant knowledge of finance and acquisitiansl
divestitures makes him a valuable member of the'd
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INFORMATION REGARDING BOARD OF DIRECTORS AND COMMIT TEES
Director Independence

As required by the rules of the NYSE, tleaRl of Directors evaluates the independence ofiébers at least annually and at other appropriate
times when a change in circumstances could pothnitiapact the independence of one or more directerg. , in connection with a change in
employment status.)

Under NYSE rules, a director is independethite Board of Directors affirmatively determingst the director currently has no direct or iedtr
material relationship with the Company, and for ltst three years:

. the director has not been an employee of the Coym@ard no member of the director's immediate famég served as an executive
officer of the Company;

. neither the director nor any member of the diréstionmediate family has received more than $120p@90welve-month period ir
direct compensation from the Company (excludingaor or committee fees, pensions or deferred cosgi®n for prior service);

. the director has not been affiliated with or emgldyy, and no member of the director's immediatéljahas been affiliated with or
employed in a professional capacity by, the Com[sgmesent or former internal or external auditors;

. neither the director nor any member of the diréstonmediate family has been employed as an execafficer by any company who
compensation committee includes an executive ofi€éhe Company; and

. the director has not been employed by, and no meoflibe director's immediate family has been agcetive officer of any compar

that makes payments to or receives payments frenCtdmpany for property or services in amounts ediogethe greater of $1 million
or 2% of such company's consolidated gross revefouesy fiscal year.

In making this determination, the Boardafectors broadly considers the relevant facts@reimstances, including:

. the nature of any relationships with the Compangiuiding personal and business relationships alsaselny relationships with the
director's employer or any company on whose bdadlirector serves;

. the significance of the relationship to the Compahg other organization and the individual directo

. whether or not the relationship is solely a bussrmetationship in the ordinary course of the Conyfsand the other organization's
businesses and does not afford the director argiadgeenefits; and

. any commercial, banking, consulting, legal, accmgntcharitable and familial relationshiy
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After considering the standards for indefsate adopted by the NYSE and the various othévrgdescribed above, the Board of Directors has
determined that, in its judgment, Bradley J. BeHyid J. D'Antoni, Eric Ford, Richard S. Grant, iya. Premdas, Allan R. Rothwell, Paul S.
Williams and Amy J. Yoder are independent. In mgkimese determinations, the Board of Directorsdeaisidered the relevant facts and
circumstances. The Board of Directors has alsaehted that, in its judgment, there are no oth&tienships, whether industrial, banking, consgit
legal, accounting, charitable or familial, which wld impair the independence of any of these dirsato nominees. Under NYSE rules, Francis J.
Malecha is not deemed independent due to his dypeition as a Company employee. As permitted utideNY SE Rules, Richard S. Grant is
independent even though he served as Interim CE@écshort period from December 29, 2012 untiludan 17, 2013.

None of the directors, other than Mr. Makecreceives any compensation from the Company dthe customary director fees, including lead
independent director fees, fees for chairing Baanmimittees, and an annual committee service fee.

Meetings

The Board of Directors held six meetingd #ook action by unanimous consent eight timesndu2i012. All of the directors of the Company
attended at least three-quarters of the meetinigsblyethe Board of Directors and the applicable nottees during their tenure in 2012.

Board Leadership

The Board of Directors has a Lead IndepehBéector, charged with chairing the executivessens of non-employee directors, and coordinating
evaluations of the Board, Board committees, indigiddirectors and CEO performance. The Lead IndédgrarDirector also acts as a liaison between
the non-employee directors and the Company's mamagteand assists the Company's Chief Executive@ffn establishing agendas for Board
meetings and prioritizing Board activities and otimatters pertinent to the Company and the Boalimgfctors. Executive sessions of non-employee
directors are held as part of each regularly scleedmeeting of the Board of Directors. Any non-eaygle director can request that an additional
executive session be scheduled. In May 2012, tleedBof Directors elected Richard S. Grant to savkead Independent Director. Mr. Grant has
served in that position since it was created on Bla8006, except during his short service as ImtéThief Executive Officer.

We believe our Board leadership is effextilhe current structure appropriately allows diigicussion of significant issues, supported by tinpu
from executive management. Agendas for board mgstine built around an annual board approved mettiagpics with additional elements
developed jointly by the CEO and the Lead IndepehBéector with input from the other directors.8d meetings are led by the CEO with
significant input from the Lead Independent Directdl directors (other than the CEO) are indepenidEunctioning in this manner, the Board
presently does not see the need to have a Chairman.

The Board of Directors periodically cons&lerhether this leadership structure is appropf@t¢he Company and has concluded that the streictu
remains appropriate given the specific circumstamméghe Company, including the established efiectess of the Lead Independent Director's role on
the board, the Nominating/Corporate Governance Citte's significant role in the nominee selectioogass for new or re-elected directors, the
independence of all eight non-management directiottse Board, and the effectiveness of the exeelwgassion meetings of non-employee directors at
each regularly scheduled meeting of the Board oédors.

Board's Role in Risk Oversight

The Board's role in the Company's risk ng@angent process is one of oversight. Risk manageawtinities are the responsibility of Company
management, and include the development of stesteggid actions to anticipate, identify, assessag@and appropriately mitigate the identified ri:
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Company management has implemented anpeisterisk management process and presents aniewenthose findings periodically to the
Board of Directors. Specific committees of the Bbaf Directors, in particular the Audit Committeedathe Environmental Health and Safety
Committee, are provided with more specific inforioaton risk mitigation activities relating to thesponsibilities of those committees. In additidre, t
Compensation Committee of the Board evaluates aarsees risks associated with compensation practicel the Nominating/Corporate Governance
Committee of the Board evaluates and oversees ganee risks.

The Company's enterprise risk managemeegss is intended to identify and assess risk@dé\velop strategies regarding risk acceptance,
reduction, mitigation or avoidance. The Companysagement periodically presents a report on enserpgsk management to the entire Board of
Directors, providing the Board of Directors an ogipoity to ask questions and provide guidance enGbmpany's risk management activities. The
Audit Committee reviews the enterprise risk managrgnprocess and financial risks annually, and thigeeBoard is provided with background and
mitigation plans for identified key risks. Risk assment and management is also reflected in thep&uyis annual strategic planning process. The
resulting strategic plan is presented to and dgi®y the Board of Directors annually.

The independent structure of the Board iof&ors enables objective oversight of the risknagement process.
Compensation Policies and Practices Related to Ridkanagement

The Compensation Committee of the BoarBiofctors and Company management considered whestsrarising from the Company's
compensation policies and practices are reasottifibly to have a material adverse effect on the @any. This analysis included the broad facts and
circumstances of the Company's executive comp@msptbgram, pay rates of Company employees companeayment practices at peer companies,
the mix of corporate/business-unit bonus plan targdhare ownership in the key employee group baoad stock ownership guidelines. Based on that
analysis, the Compensation Committee of the Bo&Rirectors and Company management determinedtieaisks arising from the Company's
policies and practices are not reasonably likelyaee a material adverse impact on the Company.

Policies

The Board of Directors has a policy limitithe number of public company boards on whichractlor may serve. Non-employee directors are
limited to five board positions of for-profit compias, while the Chief Executive Officer of the Ccoamy is limited to two board positions of for-profit
companies (in both cases the total number incltiie€ompany) without the approval of the Board o&Etors. In 2012, the Board of Directors and
each committee reviewed its performance, and treedBreviewed the performance of individual direstd&ach year, the Board of Directors works
with Company management to prepare and review sameand development plans for the CEO and atligkes officers. This year with Angelo
Brisimitzakis' retirement, the Board of Directoiiseldl an executive search firm to help identify &iré a new President and Chief Executive Officer,
Francis J. Malecha, who commenced work on Janugrgdl3.
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Committees

Committees of the Board of Directors indwth Audit Committee, a Compensation CommitteepmiNating/Corporate Governance Committee,
and an Environmental, Health and Safety Commitieenmittee memberships as of the date of this peogyas follows:

Nominating/ Environmental,
Compensation Corporate Governance Health and Safety
Audit Committee* Committee* Committee Committee
Perry W. Premda Bradley J. Bel David J. D'Anton Allan R. Rothwell
Chair Chair Chair Chair

Richard S. Grar* Eric Ford Bradley J. Bel David J. D'Antoni

Allan R. Rothwell Richard S. Grant Perry W. Premda Eric Ford

Paul S. Williams Paul S. Williams Allan R. Rothwell Francis J. Malech

Amy J. Yodet Amy J. Yodet
* During the period of December 29, 2012 until Japdat, 2013, Mr. Grant resigned from these commstighile serving as Interim CEO.

Effective January 17, 2013, Mr. Grant resumed bstpns on these committees when Mr. Malecha conaex his position as CEO. Mr. Gr
was not deemed independent during his short teaiheterim CEO, but returned to his independentistahen he resigned as Interim CE

Audit Committee. The Audit Committee held nine meetings in 2002 Audit Committee is governed by the Audit Corteg Charter, which
is available on the Company's website (http://wvampassminerals.com). The functions of the Audit @uttee are described in the Audit Committee
Charter and include:

. overseeing the work of the Company's internal asting and auditing processes and discussing withag@ment the Company's
processes to manage business and financial ridkoaensure compliance with significant applicdblgal, ethical and regulatory
requirements;

. responsibility for the appointment, compensatietemntion and oversight of the independent regidtaoeounting firm engaged
prepare or issue audit reports on the financiaéstants of the Company;

. responsibility for overseeing the independegtstered accounting firms' qualifications and inelegence;

. annually reviewing and assessing the Compamyte©f Business Conduct and Ethics, and submitiagmmendations to the Board;
and

. at least annually, reviewing and evaluating itsrigraand its own performance including its compti@ with its charter and reporting

results of such evaluation, including any changgs@cedures or policies to the Board of Directors.

The Audit Committee relies on the expersind knowledge of management, the Company's irteutttors, and the independent registered
accounting firm in carrying out its oversight reapibilities.

The Company has adopted a Code of Busitesduct and Ethics for our directors, officers, antbloyees. Depending upon the type of viola
violations are required to be reported to a sugeryithe next level of management, a human ressueggesentative, the Company's internal audit
group, Company legal counsel or the Chief Compgaificer. Violations may also be reported to trerpany's anonymous Compliance Hotline. If
the Chief Compliance Officer determines that aaog officer or employee of the Company has vidathe Code of Business Conduct and Ethics, he
must report the violation to the Chief Executivdi@r and the Company's Audit Committee. The CddBusiness Conduct and Ethics is available on
the Company's website (http://www.compassminerais)c
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The Board of Directors has affirmativelytetenined that, in its judgment, each member ofAbdit Committee meets the independence
requirements for Audit Committee members as estiabdl by the NYSE. During the period of December229.2 until January 17, 2013, Mr. Grant
resigned from the Audit Committee while servindraerim CEO, and he resumed his position on theitADdmmittee when Mr. Malecha commenced
work as CEO on January 17, 2013. The Board of Birscas also determined that Perry W. Premdag\iawl R. Rothwell are each an "audit
committee financial expert," as defined by applieabiles of the SEC. A report of the Audit Comnetie set forth on page 23 of this Proxy Statement.

Compensation Committee.  The Compensation Committee held five meetingi12. The Compensation Committee is governetidy t
Compensation Committee Charter which is availabl¢he Compass Minerals website (http://www.compassrals.com). The Compensation
Committee is charged with, among other things:

. at least annually, reviewing the compensation gbitdy of the Compan:

. at least annually, reviewing and approving corgoratals and objectives relating to the compensatidhe CEO, evaluating tt
performance of the CEO in light of those goals abgctives, and determining and approving the corsgion of the CEO based on
such evaluation;

. at least annually, reviewing and approving all cenmgation, including perquisites, for all executieéthe Company with a base salary
equal to or greater than $150,000;

. making recommendations to the Board of Directoits wespect to n-:CEO compensation, incent-compensation plans, eqi-basec
plans, retirement plans, and reviewing and appgpaihofficers' employment agreements and severamemgements;

. at least annually, reviewing the compensatiothefBoard as compared to other similarly sizeshdustry-related companies;

. striving to ensure that the compensation paithéoCompany's executive officers is fully deduetibnder the Internal Revenue Code of
1986, as amended ("Tax Code");

. at least annually, reviewing and evaluating itsrigraand its own performance including its compti@ with its charter and reporting
results of such evaluation, including any changgsdcedures or policies to the Board of Directors;

. reviewing the risks related to the Company's corspon policies and practices, and reviewing asdufising, at least annually, 1
relationship between the Company's risk managepwities and practices, the Company's corporasegly, and the Company's
compensation policies and practices;

. reviewing and approving the Company's Director Cengation Report, and reviewing and discussing migimagement the
Compensation Discussion & Analysis ("CD&A") andsbd on those discussions, determining whetherctmmmeend to the Board that
the CD&A be included in the Company's Proxy Stateime

. appointing, compensating and overseeing comgiensadvisers; identifying and resolving any coetsiof interest with compensation
advisers, and disclosing information required bgtange Act Section 10C(c)(2) and related NYSE rrégsrding retention and advice
from such compensation advisors.

The Board of Directors has affirmativelytetenined that, in its judgment, each member of@bepensation Committee meets the definition of an
independent director as established by the NYSEnDuhe period from December 29, 2012 until Japdar, 2013, Mr. Grant resigned from the
Compensation Committee while serving as Interim C&@l he resumed his position on the Compensatonn@ittee when Mr. Malecha commenced
work as CEO on January 17, 2013. A report of then@ensation Committee is set forth on page 50 sffhoxy Statement.
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Nominating/Cor porate Governance Committee.  The Nominating/Corporate Governance Commitegoiverned by the Nominating/Corporate
Governance Committee Charter, which is availabléhenCompany's website (http://www.compassminerais). The Nominating/Corporate
Governance Committee held five meetings and agtathBnimous consent three times during 2012. Thetions of the Nominating/Corporate
Governance Committee are described in the Nomigi@iorporate Governance Committee Charter and ieclud

. assessing and determining whether to recommen@felection to the Board each incumbent directaring the end of his or her term,
taking into account his or her effectiveness, riidl @otential future contribution if re-elected,;

. identifying, interviewing and nominating new caratiels for election as directors at the next Annuaétihg of Stockholders (or a
special meeting of stockholders at which directoesto be elected) and recommending new canditiafédsboard vacancies that arise
between stockholders' meetings;

. recommending minimum qualifications for director&la&ommittee appointments, committee chairs and lledependent Director to
the Board;
. developing and recommending policies and procedoresubmissions by stockholders of director caatid and consideration of those

candidates by the Board;

. developing and recommending to the Board a sebigiczate governance guidelines and principles eabplé to the Company, and
least annually, recommending updates if neceskatyr¢flect changes in legislation, listing staidasr good corporate practices;

. annually reviewing director independence and rdlggaty transactions and reporting any materiaisiations to the Audit Committee
and Board of Directors as appropriate; and

. at least annually, reviewing and evaluating itsrgraand its own performance including its commdia with its charter.

The Board of Directors has affirmativelytetenined that, in its judgment, each member ofNbaninating/Corporate Governance Committee
meets the definition of an independent directoestablished by the NYSE.

Environmental, Health and Safety Committee.  The Environmental, Health and Safety Committes established to monitor compliance with
environmental, health and safety initiatives anticpes adopted by the Company. The Environmentahlth and Safety Committee charter is available
on the Company's website (http://www.compassmiseraim). The Committee held four meetings in 201 flinctions of the Environmental, Health
and Safety Committee are described in its Chartdrirclude:

. reviewing and discussing with management the @om's results/metrics as such are related to@mviental, health, safety and
security;
. meeting as scheduled with management relatingviewdng the Company's programs, policies and procesiand the results of

management's compliance audits of these policiegpeotedures;

. recommending to management and the Board of Dirgcis appropriate, new or revised policies andtipes on employee health and
safety, the protection and enhancement of the emwient; and product integrity and safety; and

. at least annually, reviewing and evaluating itsrgraand its own performance including its compti@ with its charter and reporting
results of such evaluation, including any changgsocedures or policies to the Board of Directors.
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CORPORATE GOVERNANCE GUIDELINES
Confidentiality Policy

Directors are required to protect and tegdfidential all non-public information obtaineddagise of their position as a director of Compass
Minerals unless the Board of Directors has apprakedlisclosure of that information.

Anti-Hedging Policy

The Company has adopted an anti-hedgingypthlat prohibits all directors, officers and emyges from engaging in short sales of Company
securities and from buying or selling put optiote] options, or other derivatives of Company s#ims (or engaging in comparable transactions).

Stock Ownership Guidelines

The Board has adopted a policy requirintheson-employee director and members of senior ggmant to obtain and maintain ownership in
Compass Minerals stock (or its equivalent) at djggtlevels. For non-employee directors, the owmigrguideline is equal to five times the annual
cash retainer, and is to be achieved within fivergef joining the board of directors and mainteiaéleast that minimum level for the durationtué t
director's tenure on the board. Directors defestedk units are counted toward this ownership dinde

For senior Compass Minerals' managemeatpwmership guidelines vary depending upon thetiposiRestricted stock units count toward the
ownership guideline for senior management as veelaaned performance stock units. Stock optionsod@ount toward the ownership guideline for
senior management until exercised and issued ap&ssMinerals' stocl&ee also "COMPENSATION FRAMEWORK—OUR POLICIES,
GUIDELINES AND PRACTICES—Executive Stock Ownersl@pidelines."

Consideration of Director Nominees; Director Qualifcations

The Board of Directors has adopted Corgo@tvernance Guidelines, which are available orCibmapany's website
(http://www.compassminerals.com). The Corporate gboance Guidelines set forth, among other thingsctbr qualification standards. While the
selection of qualified directors is a complex, saliive process that requires consideration of niataygible factors, the Corporate Governance
Guidelines provide that the Nominating/Corporater&oance Committee and the Board of Directors shtake into account the following criteria,
among others, in considering directors and caneiifar the Board:

The minimum qualifications for a directoea(a) personal integrity; (b) a degree from acredited college or university; (c) five years segsful
experience in a senior responsible position; (d)dgcommunication skills; (e) practical, mature bess judgment; (f) experience in analyzing
corporate financial statements; (g) experienceedfettiveness working closely with a team of sepi@mfessionals; and (h) an understanding of
organizational structure and accountability, defiegeof authority, compensation practices and teaghics of competitive businesses.

The Nominating/Corporate Governance Conamiteviews the experience, qualifications, attebuwnd skills that qualify each director or directo
nominee to serve on the Board of Directors, andrttegplay of such director's and director candéiaéxperience, qualifications, attributes andsskil
with the Board as a whole, in addition to diversityd the minimum qualifications described abovenaking such selections, the Company has vie
diversity broadly to include differences in customslture, thought, generational views, race, gerglells, knowledge, experience and background.
The Nominating/Corporate Governance Committee demsithe elements of its charter in its annualwatadn of the effectiveness of its performance.
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Procedures for Recommendations of Director Candidais by Stockholders

The Nominating/Corporate Governance Conamittill consider director candidates submittedtoglholders of Compass Minerals. Any
stockholder who has beneficially owned more thandd¥he Company's common stock for at least one weshing to submit a candidate for
consideration should send the following informatiorihe Company at 9900 West 1Btreet, Suite 100, Overland Park, Kansas 66216; At
Secretary:

. the name and address of the stockholder submitiegandidate as it appears on the Company's bttekaumber and class of sha
owned beneficially and of record by such stockholttee length of period held and proof of ownerstfiguch shares;

. name of the candidate, a detailed descriptionrofray other things, the candidate's educationakamgloyment background, material
outside commitments€g. , current employment responsibilities, membershipsther boards and committees, charitable fouodsiti
etc.) and a listing of the candidate's qualificagito be a director (specifically in relation te tBorporate Governance Guidelines);

. any information relating to such candidate thaetpuired to be disclosed in solicitations of prexier election of directors in an electi
contest, or is otherwise required, in each cassyaut to the Securities Exchange Act of 1934, asnaled and rules adopted thereun

. a description of any arrangements or understandiatygeen the recommending stockholder and suchdztedand

. a signed statement from the candidate confirmisghher willingness to serve on the Board of Dvexand to complete and sign the
Company's questionnaire addressing conflicts efrést and adherence to the Company's Code of BssPenduct and Ethics, if
elected, and a completed and signed authorizatidrelease for a typical background check.

The Secretary of Compass Minerals will pptgnforward such materials to the Nominating/Cogie Governance Committee chair. The
Secretary will also maintain copies of such matefier future reference by that Committee whernnglBoard positions.

If a vacancy arises or the Board decidesxfgand its membership, the Nominating/CorporateeBtance Committee, with the involvement of the
Lead Independent Director and the CEO, will develggsition description and criteria and will seekommendations of potential candidates from a
variety of sources that may include incumbent dires; stockholders, the Company's management duldgarty search firms. At that time, the
Nominating/Corporate Governance Committee will alsosider potential candidates submitted by stolckdns in accordance with the procedi
described above. The Nominating/Corporate Govem&umnmittee will then evaluate each potential cdadi's educational background, employment
history, outside commitments and other relevarnbfado determine whether he or she is potentaliglified to serve on the Board. The Committee
seeks to identify and recruit the best availabletdates, and it intends to evaluate qualifiedldtotder candidates on the same basis as those
submitted by other sources.

After completing this process, the NomingtCorporate Governance Committee will determinetiver one or more candidates are sufficiently
qualified to warrant further investigation. If theocess yields one or more desirable candidatesCtimmittee will rank them by order of preference,
depending on their respective qualifications anch@ass Minerals' needs. The Nominating/Corporatee@m@mnce Committee chair, or another director
designated by the Nominating/Corporate Governararar@ittee chair, will then contact the desired cdat#(s) to evaluate their potential interest and
provide opportunity for interviews with Nominatif@grporate Governance Committee members and witlr dinectors. Based upon interview results,
the candidate's qualifications, appropriate badkgdochecks, and input from the Lead Independent
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Director, the CEO and other directors who have theicandidate, the Nominating/Corporate Govern&uaramittee will then decide whether to
recommend the candidate's nomination to the fullrBo

In addition, the Company's bylaws pernotkholders to nominate candidates for election @diseztor at an annual stockholder meeting. To
nominate a candidate a stockholder must followptteeedure and deliver the information required by loylaws.See also "ADDITIONAL FILINGS
AND INFORMATION—Stockholder Proposals for 2014 AratiiMeeting."

COMMUNICATIONS WITH THE BOARD OF DIRECTORS

The Board of Directors has adopted theofathg procedures for stockholders or other intexgtarties to send communications to the Board or
individual directors of the Company.

Individuals seeking to communicate with Baard of Directors should submit their written aoemts to the Company at 9900 West f0Street,
Suite 100, Overland Park, Kansas 66210, Attn: $SagreThe Company's Secretary will forward all seommunications (excluding routine
advertisements and business solicitations and coruations that the Secretary, in his or her saterdtion, deems to be a security risk or for
harassment purposes) to each member of the Bo@iteaftors or, if applicable, to the individual éator(s) named in the correspondence.

The Company reserves the right to screeeniaés sent to its directors for potential segurisks and/or harassment purposes before forwgrdin
interested party communications to the Board o&&tisrs. The Company's Secretary will determineaftygropriate timing for forwarding
communications to the directors. The Secretaryswitisider each communication to determine whettsrauld be forwarded promptly or compiled
and sent with other communications and other Bozterials in advance of the next scheduled Boaretingg

If an interested party wishes to commumiaatclusively with the Company's Lead Independérgdior or the non-management directors
individually or as a group, such communication dtidae sent directly to the Company's Secretary witidorward any such communication directly
to the Lead Independent Director or the non-managehirectors as specified. The Company's Secretdirfirst consult with and receive the
approval of the Lead Independent Director befoseldsing or otherwise discussing the communicatiith members of management or directors who
are members of management.

Although the Company does not have a fopoéty regarding the attendance by members oBibeard of Directors at the Annual Meetings of
Stockholders, it encourages the members of thedBafaDirectors to attend. In 2012, all of the memnshef the Board of Directors then serving on the
Board attended the Annual Meeting of Stockholders.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee operates pursuantugitien charter, which has been approved and addptehe Board of Directors and is reviewed and
reassessed annually by the Audit Committee. ThatALmmmittee Charter is available in the Corpofatevernance section of the Company's website
(http://www.compassminerals.com). For the year émated December 31, 2012, and as of the date @afditygtion of this report, the Audit Committee
consisted of four directors who met the independem experience requirements of the New York Skbabhange. The Board of Directors has
determined that Mr. Premdas and Mr. Rothwell amhem "audit committee financial expert" as defibgdhe applicable rules of the Securities and
Exchange Commission.

The Audit Committee reviews Compass Mir@rihancial reporting process on behalf of the izt Directors and oversees the entire audit
function, including the selection of independemfiseered public accountants. Management of the @oypas the primary responsibility for the
Company's financial reporting process, principled imternal controls, as well as preparation ofiitancial statements. The Company's independent
registered public accountants are responsibleddbpming an audit of the Company's financial stegats and expressing an opinion as to the
conformity of such financial statements to accaumprinciples generally accepted in the Unitedestat

In fulfilling its responsibilities, the AitdCommittee reviewed and discussed with managetheraudited financial statements for the year that
ended December 31, 2012, including a discussidheofcceptability and quality of the accountingipiples, the reasonableness of significant
accounting judgments and critical accounting peand estimates, the clarity of disclosures iffiti@cial statements and management's assessmen
and report on internal control over financial repay. The Audit Committee also discussed with ttde€Executive Officer and Chief Financial Offit
their respective certifications with respect to @ass Minerals' Annual Report on FormHK@er the year that ended December 31, 2012, asclidse
with management its assessment of internal condnads financial reporting.

The Audit Committee reviewed with the indegdent registered public accountants who are raggerfor expressing opinions on (i) the
conformity of those audited financial statementthwenerally accepted accounting principles, aifdh@ effectiveness of internal controls over
financial reporting, their judgments as to the atability and quality of Compass Minerals' accongtprinciples and such other matters as are red
to be discussed with the Audit Committee under gdlyeaccepted auditing standards and under threlatds established by the Public Company
Accounting Oversight Board (United States), inchglihose matters required to be discussed by stateom Auditing Standards No. 61, as amended
(AICPA, Professional Standards, Vol. 1, AU sect3®®), as adopted by the Public Company Accountingr€ght Board in Rule 3200T. In addition,
the Audit Committee has received the written disates and the letter from the independent regteulic accountants required by applicable
requirements of the Public Company Accounting OgétsBoard for Independent Auditor CommunicatioritwAudit Committees concerning
independence and has discussed those disclosutesher matters relating to independence with tldependent registered public accountants.

The Audit Committee discussed with Compds®erals’ internal auditors and independent regéstgpublic accountants the overall scope and
plans for their respective audits. The Audit Contegtmet with the internal auditor and independegistered public accountants, with and without
management present, to discuss the results ofékaminations of Compass Minerals' internal costrivicluding controls over the financial reporting
process and the overall quality of Compass Minkfialgncial reporting.

Members of the Audit Committee rely, withindependent verification, on the information go®d to them and on the representations made by
management and the independent registered pultduatants. The Audit Committee members are noegeibnal accountants or auditors, and their
functions are not intended to duplicate or to &ethie activities of management and the independegistered public accountants, nor can the Audit
Committee certify that the independent registengalip
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accountants are indeed "independent" under apjicates. The Audit Committee serves a board-leversight role in which it provides advice,
counsel and direction to management and the agditothe basis of the information it receives, usstons with management and the auditors, and the
experience of the Audit Committee's members inrfrss, financial and accounting matters.

In reliance on the reviews and discussimitis management and with the independent registeabtic accountants referred to above, and the
receipt of an unqualified opinion from Ernst & YauhLP dated February 21, 2013, regarding the additencial statements of Compass Minerals
the year that ended December 31, 2012, as welleastinion of Ernst & Young LLP on the effectiveaed internal controls over financial reporting,
the Audit Committee recommended to the Board oé€iors that the audited financial statements bledecl in the Annual Report on Form 10-K for
the year ended December 31, 2012, for filing whth $ecurities and Exchange Commission.

Perry W. Premdas, Chair
Richard S. Grant
Allan R. Rothwell
Paul S. Williams

The foregoing Report of the Audit Committee of the Board of Directors shall not be deemed to be soliciting material or be incorporated by
reference by any general statement incorporating by reference this proxy statement into any filing under the Securities Act of 1933 or under the
Securities Exchange Act of 1934, except to the extent Compass Minerals specifically incorporates this information by reference and shall not otherwise
be deemed to be filed with the SEC under such Acts.
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PROPOSAL 2—RATIFICATION OF
APPOINTMENT OF INDEPENDENT REGISTERED ACCOUNTING FI RM

Appointment of the Independent Registered Accountig Firm

Ernst & Young LLP ("Ernst & Young") auditéhe Company's annual financial statements foy#&as ended December 31, 2012. The Audit
Committee has appointed Ernst & Young to be the @gamg's independent registered accounting firmHerfiscal year ending December 31, 2013.
The stockholders are asked to ratify this appointraéthe Annual Meeting. The Company has invigggresentatives of Ernst & Young to be present
at the Annual Meeting and expects that they witrad. If present, these representatives will hleeopportunity to make a statement, if they desire
do so, and will be available to respond to appaiprquestions from the stockholders at the Annuegtiig.

Auditor Fees

The following table shows the fees paidccrued for audit and other services provided msEs Young for fiscal 2012 and 2011 (in millions):

2012 2011
Audit Fees(a $ 0< $ 0.¢
Audit-Related Fees(k $ 01 $ 0cC
Tax Fees(c $ 02 $ 0.3
All Other Fees $ 0C $ 0C
Total $ 12 $ 1.2

(a) Relates to services for the annual financial statgraudits included in our Annual Report on ForrrKl@uarterly
reviews of the financial statements included in Quarterly Reports on Form 10-Q, other financiatesnent audits that
were required by SEC rules and reviews of other 8i@s.

(b) Relates to audits of pension and retiremesmsl

(c) Relates to services for reviews of certain tax@$ as well as research and advice on tax plammatters.

The Audit Committee's policy is to pre-apye all audit and audit-related services providgdhe independent registered accounting firm. The
Audit Committee considers annually for pre-appraviéist of specific services and categories of ises/for the upcoming or current fiscal year. All
non-audit services that were not included in treegpproved list are approved by the Audit Commiiteévidually, in advance, in accordance with our
policy. Any service that is not included in the epyed list of services or that does not fit witlire definition or authority limit of a pre-approved
service is required to be presented separateletédudit Committee for consideration at its nexgular meeting or, if earlier consideration is reqdj

by other means of communication. The Audit Comraiipproved all audit and audit-related servicesigea by the independent registered
accounting firm for 2012 and 2011.

Under Company policy and/or applicable swided regulations, the independent registered atiogufirm is prohibited from providing the
following types of services to the Company: (i) kkeeping or other services related to the Compagsunting records or financial statements;
(ii) financial information systems design and impkntation; (iii) appraisal or valuation servicesriiess opinions or contribution-in-kind reports;
(iv) actuarial services; (v) internal audit outsting services; (vi) management functions; (vii) limmesources; (viii) brokedealer, investment advis
or investment banking services; (ix) legal servieesl (x) expert services unrelated to the audit.
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Vote Required For Ratification

The Audit Committee was responsible foestthg Compass Minerals' independent registeredusting firm for fiscal year 2013. Accordingly,
stockholder approval is not required to appointsEéh Young as Compass Minerals' independent ragidtaccounting firm for fiscal year 2013. The
Board of Directors believes, however, that subngtthe appointment of Ernst & Young to the stockleos for ratification is a matter of good

corporate governance. If the stockholders do ridyridne appointment, the Audit Committee will rew its future selection of the independent
registered accounting firm.

The ratification of the appointment of Br&sYoung as Compass Minerals' independent registaccounting firm requires the affirmative vote
a majority of the shares present at the meetiqggigson or by proxy and entitled to vote.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE RATIFICATION
OF ERNST & YOUNG ASINDEPENDENT REGISTERED ACCOUNTING FIRM FOR 2013.
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PROPOSAL 3—ADVISORY VOTE ON EXECUTIVE COMPENSATION

Stockholders have the opportunity to casa@visory vote on the compensation of our namedaive officers ("NEOs") again this year. The
Company's current policy is to provide the stockleo with an opportunity to approve the compensatidche NEOs each year at the annual meeting
of stockholders. It is expected that the next statk will occur at the 2014 annual meeting of statllers. With this "say-on-pay" proposal, you can
elect to endorse or not endorse our executive cosgtion programs and policies and the compensatiopaid our named executive officers in 2012.

The say-on-pay vote is advisory, and tteeehot binding on the Compensation Committee arBof Directors. However, the Compensation
Committee and the Board value the opinions expdeksgestockholders and will consider the outcoméhefvote when making future decisions
regarding executive compensation programs.

We design our executive compensation anefits programs to create stockholder value bwetitng, motivating, developing and retaining se
executives who can make significant contributianghe growth and development of our business.

The Compensation Discussion and Analysigriséng on page 32 of this Proxy Statement dessribgreater detail the Company's executive
compensation program, the Compensation Commiiteeisions for 2012, and alignment of the compeasgirogram with our core objectives.
Highlights include the following:

. Competitive Total Compensation. We target the value of the combination of basargaannual incentive plan and long-term equity
awards offered to our executives near median lexfedsir peer companies. Our independent compemsedinsultant and the
Compensation Committee annually compare our exezgtimpensation levels and elements with compamskgiels and elements at
other companies. NEO target total direct compeosdtr 2012 ranged from (18%) to (1%) below therggeup median for NEOs.

. Pay for Performance Orientation. Our executive compensation program consistsregtprincipal elements (base salary, annual
incentive plan award and long-term equity incergjuwbat are tied to performance and intended gmaixecutives' and stockholders'
interests.

. Our Annual Incentive Plan ("AIP") is a variable fmemance-based element of executive compensaticewtard the named
executive officers for individual, business unitiion and overall Company results achieved imtlost recently completed
fiscal year. The AIP is based on performance coetptu targeted goals for measurements of salesipgarand cash flow, as
well as personal performance factors (based onéslription), and safety performance.

. For fiscal 2012, our long-term incentive compaita consists of three equity vehicles that vestr @arying time periods:
(i) stock options, (i) restricted stock units, &jig performance units. The ultimate value of #ngards is variable and depends
upon factors such as shareholder return and Compenfigrmance.

We believe this mix of incentives motivates andasi¥g our executive officers for sustaining longent financial and operational
performance that should lead to increases in stidkh value.

. Alignment with Long-Term Stockholder Interests. Our executive compensation is weighted towarihbée, at risk pay in the form
of annual and long-term incentives, with a largeipa of executive compensation tied to long-terenfprmance. Also, 100% of long-
term incentive awards are denominated and paiduityerather than cash. In addition, the Comparg/ddopted the follow policies:

. Sock Ownership Guidelines—We focus our executives on long-term stockholddue by requiring our CEO to own Company
stock equal to the lesser of five times base salafy00,000 shares of
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common stock, and senior executives at Compassrié®m own Company stock equal to the lesser ofttmes base salary or 24,000
shares of common stock.

. No Repricing—Our Incentive Award Plan, as amended ("IncentiveafdwPlan"), expressly prohibits repricing awardghaut
stockholder approval.

. No Excise Tax Gross-Up Agreements —In 2012, we adopted a policy not to enter futurargements to provide our executives

with excise tax gross-ups. In February 2013, reptant agreements were signed eliminating tax gsps<or any employees
whose previous agreements included tax gross-ups.

Vote Required

Advisory approval of the say-on-pay Propdsaee requires the affirmative vote of a majonfyshares present at the meeting in person or by
proxy and entitled to vote.

Recommendation

The Board believes the Company's execuativepensation programs use appropriate structues@md pay practices that are effective in
achieving our core objectives. Accordingly, the Bbaf Directors recommends that you vote in faviothe following advisory resolution:

"RESOLVED, that Compass Minerals Internadilp Inc. stockholders approve, on an advisoryshalse compensation of the Company's named
executive officers as disclosed pursuant to thei®ées and Exchange Commission's compensatiotogdise rules, including the Compensation
Discussion and Analysis and Executive Compensatations of the Company's Proxy Statement."”

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE " FOR"
ADVISORY APPROVAL OF EXECUTIVE COMPENSATION.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth the amouh€ompass Minerals' common stock beneficially owhgeach director, each named executive officer
(including Dr. Brisimitzakis, the retired CEO) dogi 2012, and all directors and executive officera group, and each beneficial owner of more than
5% of the Company's outstanding common stock &sasth 8, 2013. Unless otherwise indicated, berafmivnership is direct and the person
indicated has sole voting and investment power.

Shares Beneficially Owned(1
Name and Address of Beneficial Owne Number Percent
RS Investment Management Company LLC(2) 4,700,46! 14.2%
388 Market Street, Suite 1700
San Francisco, CA 941:
Neuberger Berman Group LLC( 3,975,98: 12.(%
605 Third Avenue
New York, NY 1015¢
T. Rowe Price and Associates, Inc.(4) 2,468,211 7.4%
100 E. Pratt Street
Baltimore, MD 21202
BlackRock, Inc.(5) 1,955,811 5.8%
40 East 52nd Street
New York, NY 10022
The Vanguard Group(6) 1,744,46! 5.2%
100 Vanguard Boulevard
Malvern, PA 1935!
Parnassus Investments 1,668,91. 5.C%
1 Market Street, Suite 1600
San Francisco, CA 941(

Bradley J. Bell(8 49,22¢ *
Angelo C. Brisimitzakis(8)(9 162,63¢ *
Gerald J. Bucan(8)(¢ 30,66¢ *
Keith E. Clark(8)(9 44,97 *
David J. D'Antoni(8)(10 30,00z *
Eric Ford(8) 2,901 *
David J. Goadby(8)(¢ 63,09( *
Richard S. Grant(€ 28,67( *
Francis J. Malecha(8)(! 38 *
Perry W. Premdas(¢ 21,01¢ *
Allan R. Rothwell(8) 10,97¢ *
Rodney L. Underdown(8)(¢ 87,77¢ *
Paul S. Williams(8 3,741 *
Amy Yoder(8) 69¢ *
All current directors and executive officers agaup (14 persons)(8)(9)(10)(1 374,63¢ 1.1%
* Each having less than 1% of the Company's mitdtanding common stock.

(2) For purposes of this table, information ath percentage of shares beneficially owned isutatlied based on 33,276,623 shares
of common stock outstanding, except that the owngnzsercentages shown for owners of more than 5#eoCompany's
common stock are based on the respective Sche@Gdriformation Statements for December 31, 2012 dilnounts and
percentages of common stock beneficially ownedeperted on the basis of regulations of the SE@guwg the
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)

®)

(4)

®)

determination of beneficial ownership of securitidader SEC rules, a person is deemed to be aibehefvner of a security if
that person has or shares voting power, which degdihe power to vote or direct the voting of sseturity, or investment
power, which includes the power to dispose of atitect the disposition of such security. A persoalso deemed to be a
beneficial owner of any securities of which thatgoe has a right to acquire beneficial ownershighiwisixty days. Securities
that can be so acquired are deemed to be outstafatipurposes of computing such person's ownersipentage, but not for
purposes of computing any other person's percentagter these rules, more than one person mayéraettbeneficial owner
of the same securities and a person may be deenteda beneficial owner of securities as to whigthgperson has no
economic interest. Except as otherwise indicategtiése footnotes, each of the beneficial ownerstbasur knowledge, sole
voting and investment power with respect to thédcatd shares of common stock.

Based on a Schedule 13G Information Statefiledtby RS Investment Management Co. LLC on Fetyrd4, 2013 for
December 31, 2012, disclosing that The Guardiaa lifurance Company of America, Guardian Investovi€es LLC, and RS
Investment Management Co. LLC have shared votingepover 4,588,592 shares of the Company's comtoak,sand shared
dispositive power over 4,700,465 shares of the Goms common stock, which represented 14.2% o€tmapany's common
stock at the time of filing. RS Global Natural Restes Fund has shared voting power and sharedsitisggpower over
2,046,197 shares of the Company's common stockchwkpresented 6.2% of the Company's common stdble dime of filing.
According to the 13G, the Guardian Life Insurancen@any of America is an insurance company and dénenp company of
Guardian Investor Services LLC and RS Investmemagament Co. LLC.

Based on a Schedule 13G/A Amendment No. Itmétion Statement filed by Neuberger Berman Grou@ bn February 14,
2013 for December 31, 2012, disclosing that NeutreBggrman Group LLC and Neuberger Berman LLC hénagesl voting
power over 3,880,083 shares of the Company's constoak, and shared dispositive power over 3,975s988es of the
Company's common stock, which represented 12.0d8%@dCompany's common stock at the time of filiNguberger Berman
Management LLC has shared voting power and shaspdsitive power over 3,543,500 shares of the Caiyipacommon stock,
which represented 10.702% of the Company's comitoak sit the time of filing, and Neuberger BermamigFunds has
shared voting power and shared dispositive power 8816,400 shares of the Company's stock, wieistesented 10.016% of
the Company's common stock at the time of filing.

Based on a Schedule 13G/A Information Staterfied by T. Rowe Price Associates, Inc. ("PricesAciates") on February 12,
2013 for December 31, 2012, disclosing that Prisso&iates has sole voting power over 514,600 sloftee Company's
common stock, and sole dispositive power over 22iBshares of the Company's common stock, whigtesented 7.4% of tl
Company's common stock at the time of filing. Asrarestment adviser, Price Associates is deemée & beneficial owner of
such securities; however, Price Associates inforagethat it "expressly disclaims that it is, intfabe beneficial owner of such
securities."”

Based on a Schedule 13G/A Information Statemesd fily BlackRock, Inc. on February 8, 2013 for Delgen81, 2012,
disclosing that BlackRock, Inc. has sole voting digpositive power over 1,955,818 shares of the @om's common stock,
which represented 5.91% of the Company's commark stbthe time of filing. The 13G/A reports thankeécial owner
subsidiaries of the parent holding company are lack Advisors, LLC, BlackRock Investment Managemé&hC, BlackRoct
Asset Management Australia Limited, BlackRock Addanhagement Canada Limited, BlackRock Asset Manageitneland
Limited, BlackRock Advisors (UK) Limited, BlackRodkund Advisors, BlackRock International LimitedaBkRock
Institutional Trust Company, N.A., BlackRock Jafam Ltd., BlackRock Investment Management (UK) Ltidi.
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(6)

@)

®)

)

(10)

(11)

Based on a Schedule 13G Information Statefiiledtby The Vanguard Group on February 12, 20¥3Tfecember 31, 2012,
disclosing that The Vanguard Group has sole vqiimger over 24,616 shares of the Company's comnuak,stole dispositive
power over 1,721,652 shares of the Company's constomk, and shared dispositive power over 22,8 a6eshof the Company
common stock which represented 5.26% of the Compamynmon stock at the time of filing. The 13G mpdhat beneficial
owner subsidiaries of the parent holding compaeywanguard Fiduciary Trust Company and Vanguareédtments
Australia, Ltd.

Based on a Schedule 13G Information Statement fijfeBarnassus Investments on February 8, 2013doember 31, 2012,
disclosing that Parnassus Investments has solegvatid dispositive power over 1,668,913 sharesefompany's common
stock, which represented 5.04% of the Company'syoamstock at the time of filing.

The address of each of Messrs. B. Bell, G.a@u&. Clark, D. D'Antoni, E. Ford, D. Goadby, Ria@t, F. Malecha, P. Premdas,
A. Rothwell, R. Underdown, P. Williams, Dr. A. Bingitzakis and Ms. A. Yoder is c/o Compass Minetatgrnational, Inc.,
9900 W. 109th St., Suite 100, Overland Park, Kabé240.

Includes options that are currently exercisablbemome exercisable within sixty days of March 8 2(RSUs and earned PSUs
that vest within sixty days of March 8, 2013, ahdres held in employees' 401(k) plans.

Includes 1,112 shares held by Mr. D'Antowife.

Does not include shares beneficially owned®byBrisimitzakis, who retired in 2012, but doeslude shares beneficially owned
by Shelly Kinnune, an executive officer who was @&ypd in May 2012
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COMPENSATION DISCUSSION & ANALYSIS

Our Compensation Discussion & Analysis (‘@) begins with an overview of our 2012 performarend compensation (including executive
compensation goals and elements of compensatibie) CD&A continues with a description of our compation framework (our policies, guidelines
and practices), and concludes with a discussi@muo012 compensation decisions.

OVERVIEW OF 2012 PERFORMANCE AND COMPENSATION

Fiscal 2012 Business Performance and Executive Pay Highlights.  In 2012, Compass Minerals' earnings were sblitlwere under pressure as
a result of some unusual weather-related effentding on-going effects from both the 2011 tomatlits Goderich, Ontario salt mine and
evaporation plant and unusually wet weather aCibi@pany's solar evaporation ponds at the GrealL8k#, Utah in 2011. In addition, mild winter
weather persisted in both the first and fourth tprarof 2012 lowering sales of deicing productssjidte these events, our profitable results
demonstrated strength and resilience in the fat®thf ordinary and extraordinary weather challengleide positioning us for improving performance
going forward.

Total compensation for our named executifieers ("named executives" or "NEOs") is targetedtand near median levels for peer compani
provide competitive compensation to attract andinegxecutive talent. Total compensation is conegrisf base salary, an annual incentive plan award
opportunity, and a reasonable balance of long-equity incentives (stock options, restricted stonks and performance stock units).

For 2012, NEO base salaries ranged from) (88tow the median to 3% above the median of tledgeer group companies as shown in the chart
on page 40.

The Annual Incentive Plan ("AIP") is a \able performance-based element of executive comafiengo reward the named executive officers for
individual, business unit/function and overall Canp results achieved in the most recently complésedl year. The AIP is based on performance
compared to targeted goals for measurements of, denings and cash flow, as well as personabpednce factors (based on organizational role),
and safety performance.

The 2012 AIP award targets were proposegingned, and approved after a thorough analysiseoCompany's 2011 operating results and
financial projections for the 2012 operating pl&he 2012 financial award targets included a redslgraggressive improvement factor over 2011. Our
2012 financial performance was affected by someuminollable weather events, particularly the milthean average winter weather in the markets we
serve. Consequently, actual 2012 results of conddirusiness-unit adjusted EBITDA (earnings befotergst, taxes, depreciation, depletion and
amortization, adjusted by other income/expensectinel special charges or income), combined busineset operating cash flow, and combined
business-unit net sales, were lower than the gadlg the 2012 annual operating plan, which sigaiitly reduced payouts when compared to target
compensation.

Our emphasis on safety improvement is cegle in the consolidated safety improvement mudtifor AIP awards. This year the consolidated
safety improvement multiplier was 109.3% becauseGbmpany's consolidated safety results favoraltgeded our safety target by 23%.

The 2012 AIP payouts for the named exeestas shown on the tables beginning on page 5&dangm 28% to 47% of target based on
individual and applicable business-unit performance

Long-term incentives comprise approximat8$o of CEO compensation and approximately 41%ttofronamed executive compensation for
2012. Grants take the form of stock options, ref&d stock units ("RSUs") and performance stocksufiPSUs"). The target value mix of 2012 long-
term incentive awards for the CEO was 30%-40%-30%4ark options, RSUs, and PSUs, respectively,aandpproximately similar mix for the other
named executives.
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PSUs are earned based on our total shaieh@turns compared to our investment peers in ethree separate years in the vesting periadl, an
the cliff vesting feature encourages executiveginain with the Company. PSUs are earned relatitiee total shareholder return of other companies
operating in the same economic environment (Rug8@0 companies for 2010 PSU grants, and Russell 86mpanies for 2011 and 2012 PSU
grants.) In 2012, PSUs granted in 2011 and 2012#ridutable to the 2012 performance period eaBt0% of the award target and PSUs granted in
2010 and attributable to the 2012 performance dezarned 92.5% of the award target.

The ultimate value of the awards is vaeadmd primarily depends upon such factors as sbeaieholder return, both relative to other companie
and on an absolute basis, and Company perform#edelieve this mix of incentives motivates andaedg our executive officers for sustaining
longer term financial and operational performarz aligns with executive and investor goals toéase shareholder value.

Corporate Governance Highlights.  The Compensation Committee is briefed regulanypest practices and corporate governance develas
relating to executive compensation. Our executoraensation policies and practices include:

. Independent compensation committee.  The committee, which is comprised solely of inelegent directors, approves all compensg
for our named executives.

. Independent compensation consultant. The Compensation Committee has retained an imdigme compensation consultant.
. Limited perquisites. Our executives receive only minimal perquisites.
. No repricing. Our 2005 Incentive Award Plan, as amended ("lticeiAward Plan"), expressly prohibits repricingards without

stockholder approval.

. No excisetax gross-ups. In 2012, we adopted a policy not to enter fumn@ngements to provide our executives with exsiseross-
ups. In February 2013, replacement agreementssigamed eliminating tax gross-ups for any employekgse previous agreements
included tax gross-ups.

. No pensionsor SERPS. We do not provide our executives with pensionsupplemental executive retirement plans.
. Clawbacks. We have clawback provisions in our Incentive AdvBtan.
. Share ownership guidelines and retention requirement.  We have share ownership guidelines requiringQE® to own Company stock

equal to the lesser of five times base salary 6t shares of common stock, and senior execuiv€®mpass Minerals to own
Company stock equal to the lesser of two times bakey or 24,000 shares of common stock.

CEO Retirement Agreement

On October 1, 2012, we entered into aeetent agreement (the "Retirement Agreement") withfarmer Chief Executive Officer,
Dr. Brisimitzakis. The Retirement Agreement prodideamong other things, for (i) a retirement payn@r#1.648 million to be paid after June 30,
2013, (ii) COBRA payments for 18 months followirggirement, and (iii) vesting of unvested restricséatck units and stock options on the retirement
date. In addition, Dr. Brisimitzakis may exercise $tock options on or before the earlier of Jube2®14, or the normal expiration date of such
options. His PSUs will continue to vest as if ispdoyment continued through the performance peofdtie awards. Dr. Brisimitzakis is eligible to
receive his 2012 performance-based incentive cosgim, subject to attainment of performance ohjestunder the plans.
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Interim CEO Arrangements

Richard S. Grant, our Lead Independentddare served as the Company's Interim Chief Exgeufifficer for the final three days of 2012 and
until the arrival of Mr. Francis Malecha, our newi€f Executive Officer. Mr. Grant's service as hiteCEO makes him a "named executive officer"
for purposes of the SEC's disclosure rules. Weredti@to an agreement with Mr. Grant pursuant tictvhe served as the Interim CEO after
Dr. Brisimitzakis' retirement until the new CEO comnced employment on January 17, 2013. The agregrmnded for payment in the form of
Board of Director service fees of an additional $0 per month, pro-rated for partial months. Baard committee fee amounts continued to be paid,
but the Lead Independent Director fee was elimphéde the period that Mr. Grant served as InterigGQC Mr. Grant was reimbursed for out of pocket
travel and interim living expenses incurred in Inierim CEO role. He did not serve on the Compeaasaind Audit Committees during his tenure as
Interim CEO.

The discussion in this Compensation Disousand Analysis does not otherwise relate to Martes compensation as Interim CEO, and
references herein to the compensation of our naredutives do not include Mr. Grant.

New President and CEO Agreement

Francis J. Malecha, the Company's new &easiand Chief Executive Officer, joined the Compan January 17, 2013. On January 5, 2013, the
Company entered into an employment agreement witiWalecha to serve as the Company's PresidenC&@l The employment agreement is
effective as of January 17, 2013, terminates &fteryears on January 17, 2018, but automaticadtgreds for successive one-year periods unless the
Company provides sixty-day advance written noticean-renewal, or unless earlier terminated asigexl/therein. This agreement addresses, among
other things, base compensation, Annual Incentise Bward payments, and long term equity awardsaBse Mr. Malecha's service as our new
President and CEO did not begin until 2013, he mesisa named executive during 2012 and the discogsithis Compensation Discussion & Analysis
does not otherwise relate to him.

OUR EXECUTIVE COMPENSATION GOALS

Our executive compensation program is gesgigo promote stockholder interests by aligningpensation with the realization of Compass
Minerals' business objectives and shareholder value objectives of Compass Minerals' compensatiogram are as follows:

. Encourage superior performance, promote accouityabild ensure that executive interests are aligvitdthe interests of stockholde

. Attract, develop, and retain highly qualifiedopée.

. Motivate and reward employees for the achievaroe@ompass Minerals' measures of success:
. Total stockholder return, as measured by stoide @ppreciation and dividends;
. Company financial and safety performance; and
. Individual performance on specific financial eoational, strategic and personal goals.
. Reinforce and motivate full use of Compass Mag@iresources to maximize earnings, cash flongaiadth, all within a safe

environment, and with a view to long term sustailitgb

Total compensation is targeted to stand near meelieats for peer companies to provide competitiompensation to attract and retain executive t¢
The majority of the compensation for our named aiee officers is paid only as progress is madealicorporate objectives and as shareholder
value is created.
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COMPENSATION ELEMENTS

The following summarizes the primary comgsion tools we use to reward, align and retainnamed executives, and the table below provides
an overview of the elements of compensation. Wk seeeward high performance while recognizing #nagnts such as weather patterns, the
economic business cycle, or commodities pricingtiiitly can influence actual financial results imyagiven year. We rely on these same compensatior
elements for all of our executive officers. Eachiteff primary elements is discussed in more defi@it the table.

Compensation Componen Purpose Key Features

Base Salary Provides a fixed competitive level of cash Named executives are eligible for merit and merelated
compensation for services render adjustments each yei

Annual Cash Incentive (Annual Motivates and rewards for achievement of The Compensation Committee approves a generdirfgn

Incentive Plan or "AIP") annual financial, non-financial and individual  level based on Company performance against pre-
performance goals. established financial goals.
Establish a clear linkage between annual The Committee then determines individual payouts fo
business results and alignment of each named executive officer based on (1) busineis-
compensation for executives and key performance, (2) individual contribution, and (Jadety
management contributors. improvement multiplier.
Reward employees for achieving and Awards are paid only if goals are achieved. Payforts
exceeding individual and Compass Minerals  business-unit performance are at 100% of targenhwine
objectives. goal level is achieved. There is no payout if 75%ees of

the goal is achieved and payout of up to 200% rgjetaif
125% or greater of the goal is achieved.

Promote teamwork across Business Units and

Functions.

Reinforce and motivate participants to fully
utilize Compass Minerals resources and
continual efforts to maximize earnings, cash
flow and growth.

Establish safety results as an important
business goal, impacting all AIP awards based
on performance

Long-term Equity Incentive Motivates and rewards for successful deliv In all forms, equity grants combined with share evahip
(stock options, restricted stock of increased shareholder value. Earn-out a guidelines allow executives to accumulate a medning
units "RSUs", and performance payout over time encourages focus on stake over time and align executive and stockholder
stock units "PSUs") sustainability and encourages retention. interests.

Sock Options : Future stock option value is based on stock
price appreciation, which aligns with stockhold®erests.
Four-year ratable vesting schedule promotes retenti

Restricted Stock Units: RSUs cliff vest after three years,
encouraging executives to stay with the Compang the
RSU value is directly linked to our stock price.

Performance Stock Units: PSUs are earned based on our
shareholder returns compared to our investmenspeer
each of three separate years in the vesting paiatithe
cliff vesting feature encourages executives to iemath
the Company. PSUs are earned relative to the total
shareholder return of other companies operatirigen
same economic environme
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Base Salary

Base salary provides a fixed level of cesimpensation for services rendered, competitivh bétse salaries at peer companies for comparable
talent and responsibilities

Annual Incentive Plan

Our Annual Incentive Plan, established urtde Incentive Award Plan, is a variable perforoebased element of executive compensation to
reward the executive officers for individual, buess unit/function and overall Company results agtdan the most recently completed fiscal year.
AIP is based on financial performance and perspegbrmance factors (based on organizational raietiplied by a safety performance factor (ba
on achieving target safety improvement goals).cAh awards under the Annual Incentive Plan (1pased on predetermined annual performance
related criteria (and are therefore not considstaddard payment for services and are not guaided (2) are granted by the Compensation
Committee (upon recommendation of the CEO in ttse acd executives who report to the CEO.) For 2812 Compensation Committee determined
the degree to which the CEO achieved personal gaadsacting on input from the CEO, determineddbgree to which other named executive offi
achieved their personal goals. Stockholders orilyimg@proved the Incentive Award Plan in 2005, asdpproved certain provisions of the Incentive
Award Plan pursuant to Section 162(m) of the Tade&Cim 2010.

Annual Incentive Plan Award Target Amount.  After setting the Company's financial performeugoals, the Compensation Committee
determined the Annual Incentive Plan award targedunt for each named executive officer denominated percentage of base salary. These
percentages were determined with input from the @om's independent compensation consultant for,2042rl Meyer & Partners ("PM&P"), and
were generally consistent with median incentiverawsercentages for peer companies. For fiscal 3@&2, the Annual Incentive Plan award target
amount for Dr. Brisimitzakis was 90% of base sal&gr the other named executive officers, the AlRra target amount was between 50% and 55%
of base salary. The Compensation Committee se¢ fsentages near median levels for peer compn@evide competitive cash compensation to
attract and retain executive talent. This portiboampensation is paid only as threshold levelga#l attainment are exceeded.

Personal Performance Goals. A portion (20%) of each named executive offeémnual Incentive Plan award target amount ietam
personal performance. The Board of Directors eistad CEO personal performance goals under the drincentive Plan, and the CEO establishes
personal performance goals for other executives.gidals are a combination of the current year angdr term business goals, both of which have an
important role in increasing value for our stockiesk. Each NEO has multiple personal performaneésg@hese personal performance goals are both
guantitative and qualitative and include key Conypstnategic goals as well as goals which are sjgetcifeach individual's area of accountability. The
personal performance goal payment amount can rfaoge0% to 200% of the target amount.

Computation Based on Responsibilities and Business Unit Results.  As reflected in the two headings of the follogiichart, the responsibilities
of the named executive officers determine the peage of each component under the Annual Inceftiaa. These percentages reflect the Company's
emphasis on Adjusted EBITDA as a primary finanaoialasure to evaluate our operating performance bBedagerves as a measure of the corporate
earnings while excluding the non-operating elemehtgsource allocation, cost of capital and incaaxepositions. The Company concluded that net
operating cash flow and combined net sales areimigortant measures of performance that shoulé&fected in the AIP calculations. Performance
award targets for "corporate" executive officer&.(, Chief Executive Officer and Vice President, Sigit Development) differ from performance
award targets for business-unit executive offitersmphasize the business-unit executive offiegrscific responsibility for their business-units.
Mr. Underdown serves in a dual capacity as Chie&fcial Officer and Vice President, Compass MirgethK., with responsibilities attributable to
both a corporate participant and a business-uniitcgzant for
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purposes of the AIP calculations. To recognize tinisjuely divided responsibility for 2012, Mr. Undewn's 2012 AIP payout is based on a 75%
corporate/25% business-unit split due to his desponsibility of overall corporate management al$ aeemanagement of a specific business unit.

% AIP
Component CORPORATE PARTICIPANT

50% Combined Weighted Average Business-Unit Adjusted
EBITDA

20% Combined Weighted Average Busin-Unit Net
Operating Cash Flo

1C% Combined Weighted Average Businédsit Net Sale:
Revenue

2C% Personal Performance Go

10(%
+/-1C% Safety Improvement Multiplier (100% Consolidated)

% AIP
Component BUSINESS-UNIT PARTICIPANT

25% Combined Weighted Average Business-Unit Adjusted
EBITDA
25%Busines-Unit Adjusted EBITDA
1C% Combined Weighted Average Busin-Unit Net
Operating Cash Flo
1C% Busines-Unit Net Operating Cash Flo
5% Combined Weighted Average Businddsit Net Sale:
Revenue
5% Busines-Unit Net Sales Revent
2C% Personal Performance Go.

10(%
+/-10% Safety Improvement Multiplier (Average of Business-
Unit and Consolidatec

Operating Cash Flow is Adjusted EBITDA lespital spending, with the addition or subtractidrchanges in receivables, inventory, accounts
payable, accrued expenses and accrued salariegaged, each as applicable to the Business-Unibaradcombined basis. Net Sales Revenue is sales
less shipping and handling cost, each as appli¢alitee Business-Unit on a combined basis.

The actual results are compared to the Ahimeentive Plan goals to calculate the payoutemtage for each component shown above. Awards
for combined weighted average computations areilzikd based on a sum of the payouts for eachithgiVbusiness-unit, with weighting based on
each business-unit's percentage of the combineddsssunit target for that AIP component. This viaiigg structure was established so that the
Company combined measures are less sensitiver(pitséively or negatively) to results of individdausiness units. The Compensation Committee
concluded that a structure that ensured attentidhet performance of all business units alignsctirporate level payout structure to the long-term

interests of the Company and its stockholders.

Financial Targets. Award levels under the Annual Incentive Plathwespect to Adjusted EBITDA, net operating cdstvfand net sales goal
components are based on combined weighted avenaigedividual business-unit performance as follows:

PERCENT OF GOAL ACHIEVED

PERCENT OF AIP AWARD TARGET PAID

Less than or equal to 75
100%
125% or greate

0%
100%
200% (maximum

Annual incentive target achievement is aeired on a linear sliding scale based on the aehient of more than 75% of the goals. The

maximum potential award equals 200% of the AIP awarget.

Comparing the Annual I ncentive Award Target to Financial Results and to Personal Performance Goal Results.  The Company computes the
Annual Incentive Plan award (i) from financial rsias certified by the CFO, and (ii) from persopaiformance goal results, to determine the
applicable AIP payout. The overall AIP award amaarihen multiplied by a safety improvement muléplas described below.
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Safety | mprovement Multiplier.  The Company and the Compensation Committeeidemmsur safety performance a critical factor farasuring
the success of all Company executives and theref@es a component of executive total compensatgaiety improvement multiplier ("Safety
Improvement Multiplier") to encourage and rewartesaperations. The Safety Improvement Multipliecédculated based on measurable safety goals
established for each Business-Unit that represeithprovement over the average of the prior thiesry safety results. The Safety Improvement
Multiplier is applied on a linear sliding scalett® named executive officer's combined Annual ItigerPlan award for all components calculated
above as follows:

SAFETY RATING ACHIEVED MULTIPLIER APPLIED
25% or more improvement beyond g 1.1
100% of goa 1.0
25% or more shortfall below go 0.9

The safety goals within the Safety ImproeatMultiplier of the Annual Incentive Plan are édn the "incidence rate" defined by regulatiohs o
the U.S. Occupational Safety & Health Administrat{tfOSHA") and Mine Safety & Health AdministratigtMSHA").

Long-Term Equity Incentives

As part of our market competitive pay pagk#o encourage continued service and increaselsblder value by aligning executive officers'
interests with stockholders, we provide long-tegmity grants that are designed to increase in vaitlean increase in the value of Company stock. In
2012, the Compensation Committee approved long-egpuity incentive grants to named executive ofSagmder Compass Minerals Incentive Award
Plan in three forms: (1) stock options, (2) RSUg] ) PSUs. The Compensation Committee allocatah@ination of stock options, RSUs and P
to achieve management incentive objectives. In \Géthe greater expected per share value of RSU$&Ws when compared to the per share val
stock options (based on the Black-Scholes metteautives are typically awarded fewer RSUs and$PBan stock options. The target value mix of
2012 long-term incentive awards for the CEO was 3@¥%-30% of stock options, RSUs, and PSUs, respectiagigl,an approximately similar mix 1
the other named executives.

Stock Options.  For 2012, the Company granted stock optionsuwbst 25% each year over a four-year period.

Restricted Stock Units.  For 2012, the Company granted RSUs under ttenlive Award Plan pursuant to a Performance-B&ssdricted
Stock Unit Award Agreement. Eligible grantees mayawarded RSUs, with each unit representing tte tigreceive one share of the Company's
common stock. RSU's are subject to the terms anditons of the Performance-Based Restricted Stéik Award Agreement, which include
(i) satisfaction of an initial year performance dller (ii) a three-year vesting period beginningtio& grant date and ending on the third annivershry
such grant date, (iii) forfeiture of RSUs unless fipecified performance hurdle is satisfied, (@rfditure of non-vested RSUs upon termination of
employment with the Company or its subsidiariesmpid vesting unless certain conditions apply, @dmmediate vesting following a change of
control, subject to certain conditions. If the peniance hurdle is satisfied, accrued dividend exjaits are paid once annually in an amount equal to
the amount of per share dividends paid to stocldrslébr the year. If the performance hurdle issatisfied, the RSUs will be forfeited and no divid
equivalents will be paid. Dividend equivalents sinewn in Footnote 2 to the "2012 SUMMARY COMPENSAN" table on page 51 below.

Performance Stock Units.  For 2012, the Company issued a Three-Year Redioce Stock Unit Award Agreement (the "Performafard
Agreement") under the Incentive Award Plan. Purstathe Performance Award Agreement, eligible tggas may be awarded PSUs with each unit
representing the right
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to receive one share of the Company's common stdwse PSUs are divided into three approximateljkemanches (rounded to the near whole unit),
and are subject to the terms and conditions oP#réormance Award Agreement which include (i) $atison of annual performance criteria related to
each of the three tranches, (ii) a three-year nggieriod beginning on the grant date and endintperthird anniversary of such grant date,

(iii) forfeiture of non-vested PSUs unless the aggtlle performance criteria are satisfied, (ivfdédure of non-vested PSUs upon termination of
employment with the Company or its subsidiariesmpid vesting unless certain conditions apply, @dmmediate vesting following a change of
control, subject to certain conditions. The perfante criterion for each tranche of PSUs grant&0it? is based on the Company's total shareholder
return percentile compared to the companies coigribe Russell 3000 Index during the annual pertorce period for each tranche. Once granted,
payout of PSUs can range from 0% (if Company tsttareholder return is below the 8Qpercentile) to 150% (if Company total sharehold¢urn
exceeds the 7 percentile). A PSU payout of 100% applies at t& Sercentile. The grantee has no voting rights wegpect to the PSUs. The
PSUs granted in 2012 and 2011 include dividendvedgmt rights for shares earned.

Other Elements of Compensation

In addition to the three primary elemerftewr total compensation program, we have adoptieercompensation elements consistent with the
same compensation philosophy. These additionalezi&srinclude retirement and deferred compensatiograms, post-termination compensation and
limited perquisites.

SavingsPlan.  The Savings Plan is a qualified benefit planeligible United States employees, including ous\based executive officers,
consisting of three components: 401(k) employedritmrtion/employer match, profit sharing, and 1%pémyer contribution consisting of Compass
Minerals common stock. Participants are eligiblpadicipate immediately upon hire. An eligible doyge may contribute from 0% to 60% of base
pay into his or her 401(k) account subject to IRSual limits on contributions and compensation. Tleenpany matches employee contributions up to
6% of salary, equal to 100% of the first 3% of ilig compensation, and 50% of the next 3% of eligdmmpensation. Additional discretionary profit
sharing contributions may be made by Compass Mismiasaa percentage of salary based on EBITDA gddakaement and employee age.

Restoration Plan.  We have also established a Restoration Plaanajualified deferred compensation plan whichvedl@ur key United States
employees, including executive officers, to def@odion of his/her base salary and/or his/her avirgio a retirement plan. This non-qualified progra
does not provide enhanced benefits to executives]des restore the benefits lost due to incomgdtians required by our tax-qualified savings plan
Investment returns are consistent with returnfiefihvestment options available in our qualifiediSgs Plan as elected by the employee (except for
Compass Minerals stock, which is not an investrogtibn under the Restoration Plan). If an execypiagicipates in the Restoration Plan, his or her
accounts are credited with this elective defemabant plus an amount equal to the matching andtiedring contributions that would have been
made under our Savings Plan had IRS regulatiomsified the additional contributions. The amounbof contributions to the Restoration Plan is
included in the "NON-QUALIFIED DEFERRED COMPENSATNOFOR 2012" table below.

Perquisites, Life Insurance and Disability Payments.  Pursuant to the terms of Dr. Brisimitzakis' émyment agreement, we provided him with
payments in the event of disability which resuftsdrmination, and reimbursement of $2,000 (inflatadjusted) for the purchase of additional life
insurance. We provide all named executive offiegith group life insurance coverage under the stethdenployee benefit plan, except that we did not
provide insurance for the Interim CEO. Executiviicef perquisites consist of supplemental disabiticome provided in the event of total disabilia
taxable benefit), and payment up to $3,000 anndietlan annual executive physical beyond the stahghaysical available to all United States
employees under our standard healthcare plan.

Defined Benefit Plans.  We do not have defined benefit plans coverimgexecutive officers.
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2012 COMPENSATION DECISIONS

Base Salary

In setting base salaries for 2012, the Gamsption Committee considered (1) the relationshipreen Compass Minerals' salary levels and peer
company levels with a view towards recruiting aethining talent, and (2) the experience, knowledggponsibilities and performance of the
individual named executive officer. Peer compaaiesdescribed below under "COMPENSATION FRAMEWORKhReTRole of Peer Groups and
Benchmarking." Base salaries for 2012 reflectedrgahcreases effective April 1, 2012 that rangednf 1.5% to 9.7% as shown in the fourth column

of the table below:

Percentage Percentage
CMP CMP Difference
Base Salary  Base Salary Change 2012 Median  from Median
Effective Effective April 1, Base Salary o Base Salary o
Name and Principal Position April 1, 2011 April 1, 2012 '11t0'12 Peer Group(1l) Peer Group(1)
Angelo C. Brisimitzakis $800,000 $824,000 3.0% $848,000 (3%)
Former President & Chief Executive
Officer
Rodney L. Underdown $364,534 $400,000 9.7% $419,000 (5%)
Vice President, Chief Financial
Officer & General Manage
Gerald J. Bucan $300,416 $309,428 3.0% $318,000 (3%)
Vice President & General Manac
Keith E. Clark $347,256 $357,674 3.0% $346,000 3%
Vice President & General Manag
David J. Goadby $324,715 $329,554 1.5% $329,000 0%
Vice President, Strategic Developmel
2

Q) Negative percentage indicates that Compassgndis salary is below the peer group median.

2) Amounts in local currency were converted t&Wollars based on an average $/£ exchange 1fate8861 for 2012 and 1.6097

for 2011.

The percentage difference from correspandiedian base salaries of the companies in thegveep are shown in the sixth column above. NEO
base salaries for 2012 ranged from (5%) below thdiam to 3% above the median of those of peer gcouppanies.

Annual Incentive Plan

Goals for 2012 were specified for eachheke four key areas (three financial and one pals@ius a safety improvement multiplier:

1. Combined Business-Unit Adjusted EBITDA (earning®obe interest, taxes, depreciation, depletion andréization, adjusted by other

income/expense and other special charges or income)

2. Combined Busine-Unit Net Operating Cash Flow (Combined Busil-Unit Adjusted EBITDA less capital spending and addbr

subtracting changes in business-unit working chm@tecluding cash).

3. Combined Business-Unit Net Sales (gross reveminas shipping and handling costs).

4, Personal Performance Goals
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5. Safety Incidence Rates (Safety Improvement Muéiphvhich we use to encourage and reward safe tigesaand which is furthe
discussed above inSafety |mprovement Multiplier .")

"Combined" as used in this discussion refers taggregation of business unit goals or resultsppicable.
The Compensation Committee selected tregfiing performance goals because they are impantdicators of increased shareholder value.

Actual 2012 Annual I ncentive Plan Payments.  The specific payment amounts are shown in20d2 SUMMARY COMPENSATION" table
on page 51. All AIP awards are approved by the Gameation Committee following its review and apptafgplan objectives and achievement levels,
which are certified by the CFO, as well as indiabpersonal performance goal achievement and edionlof the Safety Improvement Multiplier.

Performance goals and results are showowbdlhe 2012 annual operating plan was establidoedg the fourth quarter of 2011 and was based
on considerations including 2011 results, a tadygteorovement for fiscal year 2012, and the anéitgd 2012 business environment. Actual Comb
Business-Unit Adjusted EBITDA, Combined BusinesstWet Operating Cash Flow, and Combined Busingsg-Net Sales were lower than the 2
annual operating plan, due in large part to muddeniwinter weather in the deicing markets servecddition, mild winter weather persisted in both
the first and fourth quarters of 2012, loweringesadf the Company's deicing products. Despite thesats, our profitable results demonstrated
strength and resilience in the face of both ordireard extraordinary weather challenges while pasiitig us for improving performance going forwe
Because the Company's consolidated safety impraovefaetor results were above the improvement gora2012, the consolidated safety improver
multiplier was 109.3% for AIP awards for 2012. Téessults are reflected in the final Annual IncemtPlan payment levels in the "2012 SUMMARY
COMPENSATION" table below.

Performance Goa Percentage
Actual Result Above (Below)
Performance Measure (In Millions) (In Millions) Performance Goa
Combined Busine-Unit EBITDA $361.2 $246.5 (31.8%)
Combined Busine-Unit Net Operating Cash Flo $ 99.6 $108.0 8.4%
Combined Busine-Unit Net Sales $897.4 $708.2 (21.1%)

The personal performance goals componetiteofAnnual Incentive Plan provides for a paymeange of 0% to 200% of this 20% target amount.
The Compensation Committee determines named exeafficers' actual achievement of personal peréoroe goals. Award amounts for personal
performance goals ranged from 25% to 110% of taageiunts for 2012.

Long-Term Equity Incentives
2012 equity awards were based on peerdottt compensation data as discussed in mord betaw.
Stock Options.  For 2012, the Company granted stock optionswviast 25% each year over a four-year period.

Restricted Stock Units.  For 2012, the performance hurdle for RSUs vedisfied, and RSUs were earned. In addition, divitlequivalents
attributable to RSUs were determined to have beemed in 2012, and were subsequently paid in M2ed!8.

Performance Stock Units.  Earned PSUs are based on the Company's tatatsbider return compared to an objective standdrd. st, 2d
and 39 tranches of PSUs granted in 2012, 2011 and 2@$pectively, are earned based on the Company'sibiwtal shareholder return percentile
compared to
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the companies comprising the Russell 3000 Indax2®d.2 and 2011 grants) and companies comprisméRtissell 2000 Index (for 2010 grants). The
standard changed from the Russell 2000 to the R®&3 index in 2011 because the Company's madeitalization grew, moving it out of the
Russell 2000 index. The Company's 2012 annual sb@leholder return was 11.48%.

Once granted, PSUs earned can range frorf@Re grant amount (if Company total sharehoteéurn is below the 38 percentile) to 150% of

the grant amount (if Company total shareholderrregguals or exceeds the #(percentile). If Company total shareholder retsratithe 5@
percentile, 100% of the PSUs granted are earnesul® are interpolated between threshold andttaagevell as between target and maximum. Under
the Performance Award Agreement, an executive imeigimployed for the entire period to earn the asard

2012 PSU Performance Perio

Peer % of
Midpoint Granted Amount
Percentile
CMP TSR TSR Achieved Earned
2010 PSU Grant(e 11.48 13.6 47 92.5
2011 PSU Grant(k 11.48 14.5 46 90.0
2012 PSU Grant(c 11.48 145 46 90.0

(a) For the third of three tranches from the 2§dant, based on the Company's 2012 annual totegisblaler return ("TSR")
vs. companies that comprise the Russell 2000 Index.

(b) For the second of three tranches from the 2011t goased on the Company's 2012 annual total shiglesh@turn vs.
companies that comprise the Russell 3000 Index.

(c) For the first of three tranches from the 2@tant, based on the Company's 2012 annual totegisblaer return vs.
companies that comprise the Russell 3000 In

COMPENSATION FRAMEWORK—OUR POLICIES, GUIDELINES AND PRACTICES
Our Compensation Philosophy
To best achieve our compensation objectiwesprogram is designed to:

. Driveresults. The program emphasizes variable, incentive awppbrtunities which are payable if specified gaaks achieved or
Compass Minerals' stock price appreciates. Thesngart of the incentive award for named execuifieers is focused on long-term
performance based on Compass Minerals' returrotisolders. For named executive officers, Compaiseidls provides annual
incentive awards and long-term equity incentivearpmities which depend on our performance andiasiggned to represent the
majority of named executive officers' total compzion.

. Reward individual performance. Salary, annual incentive plan awards, and longrequity awards are based on an individual's job
(role and level), experience, and performance agajpecified financial, operational and strategisibess goals (as appropriate to the
individual's position). Also considered are Compdaserals' performance, the desired pay relatiggshimong executive employees
market practices.

. Be competitive and encourage continued service. The pay program design and levels are set camsigthe practices of similar
companies with which we compete for talent. Albof long-term incentive awards are subject to @ginmgschedule which provides an
incentive for continued employment.

. Be cost effective. Annual incentive awards are earned as specifiadsgare achieved and contain a maximum limit &atheemployee.
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. Align interests with stockholders. Lonc-term equity awards are granted, including restlicteck units, performance stock units, .
stock options. Executives are required to mairgaminimum level of stock ownership to encouragecatiees to manage from an
owner's perspective and align their financial ies¢with those of Compass Minerals' stockholders.

. Improve safety. Meeting employee safety improvement goals isyeféetor of our annual incentive plan awards.

Our executives' target total compensatimpootunity is intended to stand near the mediaotal executive compensation programs of our peer
companies. Actual total compensation earned by eaebutive will be above or below the median of peer companies, depending on the Company's
performance, as well as the individual performasfogeach executive.

Independent Compensation Committee Determines All ¥ecutive Compensation

The Compensation Committee determinesoafipensation for the named executive officers. alifCompensation Committee members are
independent directors. For three days at the e2@02, Mr. Grant resigned from the Compensation @dtae while he served as Interim Chief
Executive Officer. There were three independergaiars serving as Compensation Committee membeirsgdihat period. The Compensation
Committee's function is more fully described indbearter, which is available at http://www.compasssarals.com under "Corporate Governance" in
"About Us" section of the website.

During the first quarter of each fiscal yeghe Compensation Committee conducts an evaluafi@ach named executive officer and others to
determine if any changes in the officer's compeéosatre appropriate based on a market analysisumbed by an independent compensation
consultant, executive performance, and the Compawgrall financial performance. The CEO does motigipate in the Compensation Committee's
deliberations or decisions with regard to his congag¢ion. At the Compensation Committee's requestekier, the CEO reviews with the
Compensation Committee the performance of the othered executive officers, but no other named dikeofficer has any input into executive
compensation decisions. The Compensation Comngttes considerable weight to the CEO's evaluatidh@other named executive officers beci
of his direct knowledge of each officer's performeand contributions. For each officer, the Comagos Committee members consider executive
performance and data from the consultant to deteriimdependently each component of compensaticedb@s their collective assessment of the
officer's performance as well as Compass Mineoaistall financial performance. Dr. Brisimitzakisopided input in this process as CEO in 2012.

The Role of Compensation Consultants

The Compensation Committee selected amgttiijrretained the services of Pearl Meyer & Pagnan independent executive compensation
consulting firm, for professional advice regardthg 2012 compensation described in this proxy istete. PM&P was first engaged in June 2011.
References in this proxy statement to the "compemsaonsultant" mean PM&P, unless otherwise inida

The compensation consultant reports tdbmpensation Committee. With respect to setting22®ecutive compensation, the Compensation
Committee used PM&P to obtain comparative execidive director compensation information benchmatkespecific peer groups that compete with
us in labor markets and that follow similar pay misdand periodically sought input from PM&P oraage of external market factors, including
evolving compensation trends, status of the cutleddr market, appropriate comparison companieqvanitet survey data. From time to time,
management may also use the services of the indepenompensation consultant with the prior apgrof/¢ghe Compensation Committee. No
member of the Compensation Committee or any namecugive officer has any affiliation with PM&P. Ti@ompensation Committee has assesse
independence of PM&P pursuant to SEC rules andleded that no conflict of interest exists that wbptevent PM&P from independently
representing the Compensation Committee.
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The Role of Peer Groups and Benchmarkiny

In setting 2012 compensation with the assie of the independent compensation consultdhg, R the Compensation Committee made
comparisons to the peer group used in the prior, ygth certain changes. Based on its annual regeavanalysis of peer companies in the comparisor
group for the Company, PM&P recommended update2Ga? using objective business and financial datgr select public companies in the
minerals, chemicals, and mining and constructiotenels industries with comparable pay models, simdlar revenues and company market-
capitalization values. For 2012, PM&P recommendedifying the peer group of companies used forsgtfi011 compensation by adding two
companies and removing two companies. The two caimpaemoved are metals manufacturers (Carpentdmbsogy and Century Aluminum). The
companies added (Thompson Creek Metals Companyalitinnophos Holdings, Inc.) were included beeahsy satisfied the criteria PM&P usec
the selection process.

The peer companies are listed below anghaloéicly-traded, stand-alone companies of a sikktgpe that compete with Compass Minerals in
labor markets and follow similar pay models. Ak&J.S. based, except for one Canadian company, pbamCreek Metals Company, Inc., a mining
company which is dual-listed on the Toronto and Newk Stock Exchanges, with U.S. based executimelsexecutive compensation programs which
appear to conform to typical U.S. practices.

Based on analyses and recommendations &R he Compensation Committee approved peer coiepdmat operated in similar industry
groups, with revenues at the time of the study tliaged between approximately one-half to four §r@empass Minerals' revenues, and with market
capitalizations that ranged between approximatesthird to three times that of Compass Mineralgse for benchmark comparisons. Compass
Minerals' market capitalization was between theiarednd the 75th percentile of the group whileétgeenues approximated the median.

Albemarle Corporatiol Martin Marietta Materials, Inc
AMCOL International Corporatio Minerals Technologies In

Arch Chemicals, Inc Olin Corporatior

Cabot Corporatiol OM Group, Inc.

Calgon Carbon Corporatic Stillwater Mining Compan

CF Industries Holdings, In Texas Industries, In

Cytec Industries Inc Thompson Creek Metals Company
FMC Corporatior Vulcan Materials Compan

H.B. Fuller Compan Walter Energy, Inc

Innophos Holdings, Inc

With the assistance of PM&P, the Compensalommittee reviews a summary of compensationtipescof these peer companies and annually
compares the Company's three principal elemerggedutive total compensation (base salary, annoehiive opportunity and long-term equity
awards) with similar programs at these peer congsatoi ensure that total compensation is withireaaeably competitive range. The Compensation
Committee also considers elements which includ#viididal factors such as performance, responsiediind experience.

Compensation Compared to Available Peer Data

In October 2011, the Company's compensatmsultant, PM&P, provided peer company compensatiarket data for 2011 that was adjusted to
estimate 2012 peer compensation levels. This dasacansidered by the Compensation Committee ibledtang 2012 compensation levels. For 2C
Company target total direct compensation rangemh {fb8%) below to (1%) below the peer group median.
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COMPARISON OF TOTAL DIRECT COMPENSATION WITH PEER C OMPANIES

2012 Median of Total
Direct Target

2012 Target Compensation of all
Total Direct Companies in Percentage
Name and Principal Position Compensation(1’ Peer Group Difference(3)
Angelo C. Brisimitzakis $3,465,600 $3,664,000 (5%)
President & Chief Executive Offici
Rodney L. Underdown $1,045,000 $1,273,000 (18%)
Vice President, Chief Financial Officer &
General Manage
Gerald J. Bucan $ 796,788 $ 849,000 (6%0)
Vice President & General Manac
Keith E. Clark $ 929,395 $ 969,000 (4%)
Vice President & General Manac
David J. Goadby $ 846,246 $ 853,000 (1%)

Vice President, Strategic Developmeni

Q) Base salary+target AlP+value of Long-Term htoee Plan award for 2012.
(2) Amounts paid in local currency were converted t8.Ulollars based on average $/£ exchange rat&®81 for 2012.

3) A negative percentage indicates that Compass Ms&r&al compensation opportunity is below the raadbtal compensation
opportunity of the peer grou

Base Salary
The Compensation Committee annually apmdive base salaries for the named executive dsficer
Annual Incentive Plan

Summary of AIP Award Process.  Generally, the AIP award process involves étjiisg financial business unit goals based on aaual
operating plan, (2) setting financial Annual IndeatPlan award targets denominated as a perceofdggse salary, (3) setting qualitative and
guantitative personal performance goals, (4) waighthe goals based on individual corporate respditg (with achievement by employees with
overall corporate responsibility based on the sfimeighted average business unit results), (5) @ing the Annual Incentive Plan award targets to
financial results as certified by the CFO and peatperformance goal results to determine any eaple AIP achievement, and (6) multiplying the
resulting overall AIP award by a safety improvemedtiplier based on safety improvement resultsexsified by the Vice President, Environment,
Health, Safety and Security.

Setting Financial AlP Goals Based on Annual Operating Plan.  The Compensation Committee establishes perfocengoals each year based
on financial objectives in Compass Minerals' anmyedrating plan. This plan is reviewed by the eniompass Minerals Board of Directors and
reflects consideration of normalized prior yeauattesults (normalized to reflect the estimatddaté of winter weather in the prior year), the
expected business environment in the following yaad a targeted improvement for a following y&ased on this annual operating plan, the
Compensation Committee established Annual Incemtlae targets for Adjusted EBITDA and Net Opera@ash Flow as measures of our
profitability and cash generating capabilities whadigns the interests of our executives with thafseur stockholders. Management's success in
generating and increasing Adjusted EBITDA and dash is
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considered an important measure of executive pegoce. The Compensation Committee also approved hst Sales as a performance goal since
increasing revenues in excess of rising shippirgtemdling costs is also important, and since Uyiter sales revenue growth is essential for
sustainable earnings growth.

Long Term Incentive Plan

The Compensation Committee establisheggaetied long-term compensation dollar amount foheaecutive officer after considering the factors
discussed above. From that target dollar amouatntimber of stock options, RSUs and PSUs thatrargeyl to each NEO is determined so that the
awards' fair value (as determined in accordance Riitancial Accounting Standards Board ("FASB") sunting Standards Codification Topic 718)
match the target dollar amount.

To reduce the risk of improper option graming issues, among other reasons, the Compensabmmittee adopted Option Grant Procedures in
January 2007 that determine option grant datesaertise prices in different circumstances. Anmysion grants to employees occur on March'10
or the next business day, unless postponed beoétise events specified in the Option Grant Pracesl. All such options are granted with an exel
price equal to the closing price of Compass Mireecaimmon stock on the grant date. These Optiont®mcedures were followed in granting opti
in 2010, 2011 and 2012 for all named executivecef§.

Timing of Compensation Decisions

The Company typically makes its compensgadiecisions in February of each calendar year.tAlgets and long-term incentive plan award
decisions are made in February of each year foculent year, base salary adjustment decisionsiade in February of each year with an effective
date beginning in April, and prior year AIP payoats determined based on prior year results fofigwhe end of the fiscal year. AIP payouts were
decided in February 2013 for 2012.

Effect of Stockholder Say-on-Pay Advisory Vote on Gmpensation

Our stockholders provided a non-bindingisoly vote in favor of our 2011 compensation progi the 2012 Annual Meeting of Stockholders,
commonly known as "say-on-pay". A substantial m#jd®7.6%) of the votes cast on the say-on-payepsal at that meeting were voted in favor of
the proposal. The Company considered the stockHslugut in maintaining a similar compensationgeeon for 2012. The Compensation Committee
will continue to consider the outcome of the Compasay-on-pay votes when making future compensakézisions for the named executive officers.

Executive Stock Ownership Guidelines

Compass Minerals has minimum stock ownerghidelines for its senior executives includirgyriamed executive officers, as set forth in the lis
below. The Compensation Committee adopted thes& stonership requirements to further align theriesés of its executives with those of its
stockholders. The guidelines are stated as therleatue of a multiple of salary (based on curstatk value) or a fixed number of shares of Compass
Minerals common stock, which increase with job lew&d are reviewed periodically to ensure relevaibte Company expects ownership level
guidelines to be attained within five years frora thate of hire or promotion into a new role.

The Compensation Committee has adoptetbtlosving stock ownership requirements for eachaeize officer. The required stock ownership
levels are the lesser value of:

. Chief Executive Officer: Five times annual basesabr 100,000 shares of common stock;

. Executives Reporting to Chief Executive Officer: @times annual base salary or 24,000 shares of constock;

46




. Other Executives Participating in Compass Minetadsig-Term Incentive Plan: One time annual salary or @ §ltares of commc
stock.

Outstanding stock options do not apply talnthese ownership requirements. PSUs for whiclpéitormance standard has been satisfied and
RSUs apply towards ownership requirements. As aftha3, 2013, all of the 2012 named executive effichad satisfied their ownership
requirements.

Clawback Policy

The Annual Incentive Plan provides thathie event of an accounting restatement reducingdhgorate or business-unit financials on which an
incentive award was based, Compass Minerals matg, sdle discretion, require repayment from plartipipants of all or any portion of any incentive
awards which were based on the achievement oficétancial results that were subsequently thgeaittof a restatement of the Company's financial
statements.

No Stock Option Re-Pricing

In addition to the Board of Directors pglithe Incentive Award Plan specifically prohibsteck option re-pricing and prohibits buyouts of
underwater stock and stock appreciation rightsauitithe prior approval of the stockholders of tr@pany.

No Excise Tax Gross-Ups

The Compensation Committee adopted a polityto enter into any future agreements to makéexax gross-up payments to its executive
officers, and each named executive who was pargyditange in control severance agreement with ¢mep@ny executed a new agreement in February
2013, which no longer provides for excise tax gngggpayments upon a change in control, as had fremided in the prior agreements.

Tax Considerations

Section 162(m) of the Internal Revenue Caelgies a tax deduction to any publicly held comion for compensation in excess of $1 million paid
in a year to any individual who, on the last dayhaft year, is the chief executive officer or amdimg three other highest compensated executive
officers, unless such compensation qualifies afopeance-based under Section 162(m). Generallgkbtders are required to re-approve the criteria
and the material terms of the plan every five yeansl stockholders re-approved these provisionth®incentive Award Plan in 2010.

It is our intention to design our shortaeincentive compensation plans and our long-teraitgdncentives to be deductible under Section §2(
for the named executive officers, although indiabexceptions may occur. The Compensation Comntigdieves that the interests of the stockhol
are best served by not restricting the Compens&mnmittee's discretion in developing compensapimgrams, even though such programs may
result in certain non-deductible compensation egpenCompass Minerals believes all such compensiatibeductible for 2010, 2011 and 2012.

The Compensation Committee establishedfanmeance hurdle to ensure compliance with InteRedenue Code Section 162(m) deductibility,
consistent with the Company's policy. The perforoganurdle for 2012 was based on the Company's 20d@al business operating plan. The
Compensation Committee established the Compan$3 gérformance hurdle for the long-term equity i grants with the expectation that the
performance hurdle would be satisfied absent ucigatied financial underperformance. The Compangeded the performance hurdle in 2012.
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EMPLOYMENT AGREEMENTS
Employment Contracts

Dr. Brisimitzakis. We entered into an employment agreement witlBBsimitzakis as of his date of employment, Mdy 2006, with the
approval of the Compensation Committee. This ageggraddressed, among other things, base compamsatioual Incentive Plan award payments,
and certain post-termination payments.

Mr. Goadby. We entered into a service agreement with Miadby, effective November 1, 2006, in connectiorhwiils responsibilities as Vice
President, Strategic Development. Mr. Goadby issident of the United Kingdom where service agregmare customary. His agreement provide
base compensation, bonus payments, retiremenpplaicipation and certain post-termination payments

Change in Control Severance Agreements

The Compensation Committee determinedagetements assuring executive income replacemtentaafermination following or in connection
with a change of control are important to retair@iives and to ensure they remain focused on Isbddér interests in the event a change in control
negotiation takes place. All of our named executiffcers are parties to change in control sevezaagreements, except Mr. Goadby who has a se
agreement with slightly different terms. In the etvihere is a change of control of our Salt Uniamited subsidiary, Mr. Goadby will be entitled to
terminate the service agreement and receive a payased on salary and medical insurance payment&élve months.

Other executive agreements provide for paysin the event of certain terminations of empiegt occurring after a change in control. The
Compensation Committee considers the existendeesktpost-termination compensation arrangememissiessing whether overall compensation of
the named executive officers is competitive togher group. No material amendments were made tagteements of any named executive officel
2012; however, each named executive who was padychange in control severance agreement wittimepany executed a new agreement in
February 2013 which no longer provides for excésedgross-up payments upon a change in controladdben provided in the prior agreements.

Restrictive Covenant Agreements

The executive officers (except Mr. Goadasg also parties to a Restrictive Covenant Agree¢timaiting solicitation of employees and
competition for a period of two years after the@r&ve's termination, and a Confidentiality anddntion Assignment Agreement. Mr. Goadby's
service agreement includes confidentiality, non-getition and non-solicitation provisions.

INFORMATION REGARDING PLANS
Incentive Award Plan

The Incentive Award Plan provides the Baand/or Compensation Committee of the Board wighahility to provide for the award of incentive
stock options, non-qualified stock options, reséiicstock, stock appreciation rights, performanaes, performance stock units, performance awards
dividend equivalents, stock payments, deferreckstastricted stock units and/or performance-baseards to eligible individuals. The Company
established the Annual Incentive Plan under theritice Award Plan to ensure continued deductibditperformance awards pursuant to Tax Code
Section 162(m). The Incentive Award Plan is adniémesd by the Compensation Committee, and it maggdee to a committee of one or more
members of the Board the authority to grant or alremards to participants other than senior exeestof the Company. Notwithstanding the
foregoing, the full Board of Directors administéne Incentive Award Plan with respect to awards enadhon-employee directors. Any award granted
under the Incentive Award Plan other than a stqatloo or other award in which the participant ptyes
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intrinsic value of the award shall become vesteer @a/period of not less than three years (or,énctse of vesting based upon the attainment of
performance goals or other performance- based tlgsc over a period of not less than one yealdwihg the award date.

Performance awards may be granted pursadhe Incentive Award Plan. Performance awardpar®ormance-based awards within the meaning
of Section 162(m) of the Internal Revenue Code tbptesent rights to receive a cash payment camiingpon achieving certain performance goals
established by the Compensation Committee. Themmaxi amount that may be paid to any participantyansto a performance award during any
calendar year is $5,000,000, although in practicards have been much less than this amount. Oforpeancebased awards include RSUs and P!
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REPORT OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

We have reviewed and discussed the forggbompensation Discussion and Analysis with managenBased on our review and discussion, we
have recommended to the Board of Directors thaCthmpensation Discussion and Analysis be includdtis Proxy Statement.

Submitted by

Bradley J. Bell, Chair
Eric Ford

Richard S. Grant
Paul S. Williams

The foregoing Report of the Compensation Committee of the Board of Directors shall not be deemed to be soliciting material or be incorporated
by reference by any general statement incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933 or under the

Securities Exchange Act of 1934, except to the extent Compass Minerals specifically incorporates this information by reference and shall not otherwise
be deemed to be filed with the SEC under such Acts.
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2012 SUMMARY COMPENSATION

Change in
Pension Value
and Non-
Non-Equity qualified
Incentive Plan  Deferred
Compensatior All Other
Bonus Stock Option  Compensatior Compensatior
Salary Awards Awards Earnings Total
Name and Principal Positior Year ($) $ $)D(2) ($)(3) ($)(4) (AIP) $) $) $
Richard S. Grant(E 2012 $ 0 O $ 0% 0 $ 483¢ $ 4,83¢
Interim Chief
Executive Officel
Angelo C. 2012 $817,53¢ 0%$2,393,32.$734,05:$ 208,31¢ 0 $1,679,88(7) $5,833,11.
Brisimitzakis(6)
Former President ¢ 2011$786,53¢  0$1,329,94 $570,00t$ 406,53 0 $ 98,75(7) $3,191,77.
Chief Executive 201($738,79' 0% 965,33t$799,99: % 336,64( 0 $ 118,9547) $2,959,72
Officer
Rodney L. Underdow 201z $389,92¢ 0% 299,99($125,00:$ 103,70: 0 $ 2243¢(7) $ 941,06(
CFO, & Vice 2011%$358,11: 0% 300,03!$129,99:$ 155,08t $ 40,544(7) $ 983,76t
Presiden
201( $335,49: 0% 199,01:$155,00:$ 111,35: 0 $ 38,82(7)$ 839,68
Gerald J. Buca 201z $307,00: 0$ 254,95¢$ 99,99:$ 70,25: 0 $ 19,71(7) $ 751,92:
Vice President & 2011%$298,83( 0% 250,08(% 95,00¢$ 87,91¢ $ 32,7547) $ 764,58t
General Manage 201($287,31¢ 0$ 199,01:$155,00:$ 68,66¢ 0 $ 38,174(7) $ 748,17
Keith E. Clark 2012%$354,86¢ 0% 265,01¢$110,00:$ 90,031 0 $ 21,43(7) $ 841,35:
Vice President & 2011%$342,80¢ 0% 264,99($110,00:$ 99,29: $ 40,1847) $ 857,28(
General Manage 201($325,68( 0% 199,01:$155,00:$ 77,49¢ 0 $ 48,28((7) $ 805,47:
David J. Goadby(8 201z $327,15: $ 254,95¢$ 99,99:$ 69,70( 0 $ 0 $ 751,80
2011$322,73¢ 0$ 255,05:$ 99,99t 95,21'$ 936,24 (9)% 142,37(8) $1,851,62!
Vice President (20)
Strategic 201($302,49: 0% 199,01:$155,00:$ 73,62t 09)$  3,94410)% 734,07
Developmen

@

@

©)

4

Restricted stock units ("RSUs") and performancelstmits ("PSUs") were issued pursuant to the ItieerAward Plan. RSUs vest after three years, silgea one year
performance hurdle. This performance hurdle has Batsfied for RSUs issued in 2012, 2011, and 2B8Us were granted in 2012, 2011 and 2010 an@@&®8Us
vest after three years of service. The PSUs aidatiinto three approximately equal tranches. Eemriche must satisfy an annual performance huabedbupon total
shareholder return. Each annual tranche will eatwéen 0% and 150% based upon the Company's atedtelder return, compared to the total sharehoédern for
the companies comprising the Russell 3000 Inde®fds granted in 2012 and 2011, and the Russell R@ieéx for PSUs granted in 2010. The value ofRB&Js and
PSUs reflects the grant date fair value in accardavith Financial Accounting Standards Board AcdmgnStandards Codification ("ASC") Topic 718. Thesnounts
reflect the aggregate grant date fair value ofeitpgity awards, rather than the dollar amounts neieed that year for financial statement reportingopses. For valuation
information,see Note 12 to the Consolidated Financial Statememtsidted in the Annual Report on Form 10-K for tharyended December 31, 2012.

Dividend equivalents were paid with respect to Rgtémted in 2012, 2011, and 2010. This participetéature is included in the grant date fair vadtieach award that
is entitled to receive dividends. In 2012, 2011 a6dO0, dividend equivalents are paid only uponirmttent of a minimum annual performance hurdle eythar of the
grant. This annual performance hurdle was met @22but dividend equivalents were not paid untl2@elating to the 2012 RSU grant. During 2012, B¥yisimitzakis
received dividend equivalents of $29,267, $20,$66262, $45,937, and $47,520 related to his 2001022009, 2008 and 2007 grants, respectively;iMderdown
received dividend equivalents of $6,547, $3,9093&4, $15,981, $19,800 and $4,207 related to hi4 22010, 2009, 2008, 2007 and 2006 grants, raspBgct

Mr. Goadby received dividend equivalents of $5,%3,909, $1,364, $15,981, $17,820 and $20,790eckkat his 2011, 2010, 2009, 2008, 2007 and 200&gra
respectively; Mr. Bucan received dividend equivigesf $5,971, $3,909, $1,364 and $16,038 relatddst@011, 2010, 2009 and 2007 grants, respectiaely Mr. Clark
received dividend equivalents of $5,971, $3,909384, $15,981, and $15,840 related to his 2011022009, 2008 and 2007 grants, respectivédg.Note 12 to the
Consolidated Financial Statements included in thaual Report on Form 1R-for the year ended December 31, 2012 for valmatiormation. PSUs were not entitlec
receive dividend equivalents in 2010. For PSUstgchim 2011, no dividend equivalents were earnedhi® first tranche; for the second tranche of P§tasted in 2011
and the first tranche of PSUs granted in 2012 déind equivalents were earned but not paid unti8201

Options were granted pursuant to the Incentive AviRlan. Options are subject to a service-baseihgesthedule. These amounts reflect the Compangig date fair
value in accordance with ASC Topic 718 and refleetaggregate grant date fair value of the equilgrds. As such, in the year of a grant, the fufjragate grant date
fair value appears, rather than the portion bekpgensed for financial statement reporting purpaséisat year. For valuation informatiosee Note 12 to the Consolidated
Financial Statements included in the Annual ReporEorm 10-K for the year ended December 31, 2012.

Payments were made pursuant to the Company's Atmeitive Plan. Under the AIP, incentive awardsengaid to executives based on objectives relatirayerall
Company performance, business-unit performanceparsbnal performance. Weighting of these compongassbased on the responsibilities of the execuBeginning
July 2011, Mr. Underdown's responsibilities changed he began serving in a dual capacity as CFQ/aedPresident, Compass Minerals U.K., with resoifities
attributable to both a corporate participant amdisines-unit participant for purposes of the AIP calculaBoTo recognize this uniquely divid
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9

(10)

responsibility for 2012, Mr. Underdown's 2012 Al&yput is based on a 75% corporate/25% businesspiitilue to his dual responsibility of overalrporate
management as well as a specific business unit.

Mr. Grant served as Interim CEO during the periaaf December 29, 2012 until January 17, 2013 arglpa& in the form of additional Board fees. Adufital
compensation was $50,000 per month, pro-ratedddigb months. This amount represents compensattobutable to his service as Interim CEO in 208@e "2012
DIRECTOR COMPENSATION" for detail on his compensatas a director in 2012,

On October 1, 2012, Dr. Brisimitzakis announcedréisement as Chief Executive Officer effective@eacember 28, 2012. As part of his retirement ageeg, the
unvested options and RSUs were modified to acdel@esting to his retirement date and allow DrsBnitzakis to exercise options through June 304201 addition, th
PSUs were modified to allow the award to vest &ifvere still employed through the date of distitm for any outstanding PSU awards. Under ASCid@a@p8, the
awards were considered modified and the increméaitalalue for Dr. Brisimitzakis' awards are inded in the table on the line for 2012: $164,053cjotions; $791,511
for RSUs; and $271,830 for PSUs.

Includes Company matching of employee/executivieeraent plan contributions, profit sharing and éx@ntributions to the Company's qualified SaviRten, Compan
provided life and disability insurance expense, emakributions to the Company's Restoration PlanoAnts also include an additional Company contidiouto the
Savings Plan equal to 1% of gross salary whichapgdied to purchase shares of Company common &woc¢kose contributions into the 401(K) plan. Astpzf his
retirement agreement, the Company will pay Dr. iBritzakis $1,648,000 in June 2015e "NON-QUALIFIED DEFERRED COMPENSATION FOR 2012" table bei,
"Other Elements of CompensationRestoration Plan ", and "OVERVIEW—CEO Retirement Agreement " above for additional explanation.

Mr. Goadby is a resident of the United Kingdom. Amts paid in local currency were converted to d@lars based on average $/£ exchange rates d31.,.386097,
and 1.5483, for 2012, 2011, and 2010, respectiwdty Goadby's bonus payments were made pursudnis$ &ervice agreement.

Mr. Goadby, a resident of the U.K., was the onlyned executive officer covered by a defined bemfitsion plan, and he ceased active participatidimainplan effectiv
November 2006. In 2011, the Company offered allrasited members of the plan the opportunity togfantheir accrued benefits out of the defined Bepkan in returr
for an enhancement to their transfer values. Madby transferred his accumulated benefit to a ddfontribution plan and there is no longer angtauiding
accumulated benefit obligation under a pension foahim. See Note 8 to the Consolidated Finar8tatements included in the Annual Report on ForrKI0r the yeal
ended December 31, 2012. The 2011 "Change in ReNsilne" amount reflects a reduction of $193,16Mto Goadby's accumulated benefit obligation dutimg year
prior to the transfer and a statutorily prescripatiancement transfer value (comprised of his teansflue and enhancement) of $1,129,411 as antmeesinto to

Mr. Goadby's pension fund. In addition to his erdeghtransfer value Mr. Goadby also received antiat@l enhancement (consistent with the offer tmah-retired
members of the plan) of $134,075 that was paidrtods cash, for a total of $1,266,486, based oragee$/£ exchange rates of 1.6097 for 2011. The pasl to

Mr. Goadby has been reflected in "All Other Comaios."

For 2011 and 2010, this amount includes a Companyribution to a defined contribution plan convdrte U.S. dollars based on average $/£ exchangs oétl.6097,
and 1.5483, respectively. Beginning in 2012, thenBany no longer makes a contribution to a defirmdribution plan. See Footnote 9 above for add#iamformation.
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2012 GRANTS OF PLAN-BASED AWARDS

Estimated Future Payouts Undet All Other All Other Grant Date
Non-Equity Incentive Plan Stock Option _ Fair
Awards (AIP) Awards: Awards: Exercise or Value
(1) Number of Number of of
Shares of Securities Base Price  Stock and
Stock or Underlying of Option Option
Grant Threshold Target Maximum Units Options Awards Awards
Name Date ($) $) ($) (#)(2) (#)(2) ($/Sh) (5)
Angelo C. 3-12- $ 0 $ 741,60 $ 1,631,520
Brisimitzal 12
(6)
3-12- 10,60(3) $ 759,98t
12
10-01. 3 $ 791,51:
12
3-12- 7,65%(4) $ 569,99
12
10-01. (4) $ 271,83(
12
3-12- 24,43(7)$ 71.6¢ $ 569,99
12
10-01. @) $ 164,05:
12
Rodney L. 3-12- $ 0 $ 220,00 $ 484,00(
Underdow! 12
2,441(3) $ 174,99!
1,67¢4) $ 124,99:
5,35(7)$ 71.6¢ $ 125,00:
Gerald J. 3-12- $ 0 $ 154,71 $ 340,37:
Bucan 12
2,16%(3) $ 154,99:
1,34%(4) $ 99,96¢
4,28¢7)% 71.6¢ $ 99,99:
Keith E. 3-12- $ 0 $196,72: $ 432,78t
Clark 12
2,16%(3) $ 154,99:
1,47(4) $ 110,02:
4717)$ 71.6¢ $ 110,00:
David J. 3-12- $ 0 $164,17 $ 362,50¢
Goadby(8 12
2,16%(3) $ 154,99:
1,34%(4) $ 99,96¢
4,28¢7)% 71.6¢ $ 99,99:

Q) Awards under the Company's Annual Incentive Plestideed in more detail above.

(2) Awards under the Company's Incentive Award Plan.

3) RSU awards.

4) PSU awards shown in units. In 2012, the Compangtgdathree-year performance stock units in thrgeagpmately equal
tranches to each NEO. See Footnote 3 to "OUTSTANDBEQUITY AWARDS AT FISCAL YEAR-END 2012" for a
description of PSUs, and see "2012 COMPENSATION [HONS—Long-Term Equity Incentives-Performance Sock Units
" on pages 41-42.

(5) These amounts reflect the grant date fair valwecgordance with ASC Topic 718. "Grant Date Fairiéabf Stock and Option
Awards" amounts can be based on different assungpfar different individuals. Items such as retisgmeligibility and
differing country-specific tax laws are some of faetors which can influence these differing asstiomg. Dividend equivalents
were paid with respect to shares subject to RSdP&Us in 2012 in March 2013.

(6) On October 1, 2012, Dr. Brisimitzakis announcedreisement as Chief Executive Officer effective®acember 28, 2012. As

part of his retirement agreement, the unvestedngptand RSUs were modified to accelerate vestimistoetirement date and
allow Dr. Brisimitzakis to exercise options throu@yme 30, 2014. In addition, the PSUs were modifieallow the award to ve
as if he were still employed through the date efriiution for any outstanding PSU awards. Unde€CA®pic 718, these equity
awards were considered modified as of October 12 2d the modified fair value of his 2012 andpalbr year awards ai



shown as the October 1, 2012 grant.
(7)  Options awards.

(8) Amounts related to Estimated Future Payouts Under-Bquity Incentive Plan Awards were converted t8.Ulollars based on
an average £ exchange rate of 1.58€

Mr. Grant received a stock award in 2012 for hivise as a director which is disclosed in the tdi@®ow, entitled 2012 DIRECTOR
COMPENSATION."
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2012
Stock Awards

Option Awards
Number of Number of Number of Market Value
Securities Securities Shares of Shares
Underlying Underlying or Units or Units
Unexercised Unexercised Option of Stock of Stock
Options Options Exercise Option That Have That Have
#) #) Price Expiration Not Vested Not Vested
Name and Grant Date Exercisable Unexercisable ($) Date (#) $
Angelo C. Brisimitzakis
1)
3/12/12 24,43: 0 $ 71.6¢ 6/30/1¢
7,6543)$ 571,68:
3/10/11 19,42: 0 $ 86.4i 6/30/1¢
6,0753)$ 453,86
3/10/10 28,51( 0 $ 78.51 6/30/1+¢
1,90%3)$ 142,02
3/10/09 9,701 0 $ 58.9¢ 6/30/1¢
Rodney L. Underdown
1)
3/12/12 0 5,35¢ $ 71.6¢ 3/12/1¢
2,4412)$ 182,36
1,67¢3)$ 125,36
3/10/11 1,10% 3,32: $ 86.47 3/10/1¢
1,9662)$ 146,88
1,38¢(3)$  103,54¢
3/10/10 2,762 2,762 $ 78.51] 3/10/17
1,9742)$ 147,47t
507(3)$  37,87¢
3/10/09 6,34( 2,11 $ 58.9¢ 3/10/1¢
3/10/08 8,071 0 $ 55.17 3/10/1¢
3/12/07 10,00( 0 $ 33.4¢ 3/12/1¢
Gerald J. Bucan(l
3/12/12 0 4,28¢ $ 71.6¢ 3/12/1¢
2,1642)$ 161,52
1,3443)$ 100,26:
3/10/11 80¢ 2,42¢ $ 86.4% 3/10/1¢
1,792)$ 133,95
1,0143)$  75,68:
3/10/10 2,762 2,76z $ 78.5] 3/10/17
1,9742)$ 147,47t
507(3)$  37,87¢
3/10/09 6,34( 2,117 $ 58.9¢ 3/10/1¢
11/12/07 8,10( 0 $ 36.0C 11/12/1¢
Keith E. Clark(1)
3/12/12 0 4,71t $ 71.6¢ 3/12/1¢
2,1642)$ 161,52
1,4713)$ 110,34
3/10/11 937 2,811 $ 86.47 3/10/1¢
1,792)$ 133,95
1,1743)$  87,56(
3/10/10 2,762 2,762 $ 78.51] 3/10/17
1,9742)$ 147,47t
507(3)$  37,87¢
3/10/09 6,34( 2,11 $ 58.9¢ 3/10/1¢
3/10/08 8,071 0 $ 55.1- 3/10/1¢
3/12/07 2,00( 0 $ 33.4¢ 3/12/1¢
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2012 ( Continued)

Option Awards Stock Awards
Number of Number of Number of Market Value
Securities Securities Shares of Shares
Underlying Underlying or Units or Units
Unexercised Unexercised Option of Stock of Stock
Options Options Exercise Option That Have That Have
#) #) Price Expiration Not Vested Not Vested
Name and Grant Date Exercisable Unexercisable ($) Date (#) $
David J. Goadby(1
3/12/12 0 4,28¢ $ 71.6¢ 3/12/1¢
2,16:2)$ 161,52
1,343)$ 100,26:
3/10/11 852 2,55 $ 86.4% 3/10/1¢
1,79¥2)$ 133,95
1,0663)$ 79,64
3/10/10 2,76z 2,76z $ 78.5] 3/10/17
1,9742)$ 147,47t
507(3)$  37,87¢
3/10/09 6,34( 2,117 $ 58.9¢ 3/10/1¢
3/10/08 8,071 0 $ 55.1Z 3/10/1¢
3/12/07 9,00( 0 $ 33.4 3/12/1¢
1) Awards were made pursuant to the Incentive ivRlan. Option awards vest 25% per year. RSUstkies¢ years from date of

@)
®)

grant and are subject to a one year performanaiehwhich was satisfied for all RSUs awarded in2®011, and 2010. PSUs
vest three years from the date of grant and arestuto three separate annual performance crit8ga.Footnote 3 below for a
description of PSUs, and see Footnote 6 to the2 3 IMMARY COMPENSATION" table for a description a€celerated
vesting for Dr. Brisimitzakis' awards upon retirathe

RSU awards.

PSU awards shown in units. The Company grathiex-year performance stock units in three apprately equal tranches to
each NEO. The PSUs are targeted to settle at @re glr unit. Each tranche has an annual perforenaeiod in which the
annual award may earn from 0% to 150% of the tavgeed upon the Company's stock performance cochpatbe companies
comprising the Russell 2000 Index (for PSUs graimezD10) and the Russell 3000 Index (for PSUstgihin 2011 and 2012).
The third and final tranche of PSUs granted in 2&8tifbutable to the 2012 performance period ea@28% of the award targ
which resulted in a decrease of 10 shares for DsiBitzakis, and a decrease of 2 shares for Mdéddown, Mr. Bucan,

Mr. Clark, and Mr. Goadby. See "2012 COMPENSATION@SIONS—Long-Term Equity IncentivesPerformance Sock
Units" on pages 4-42.
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Name

Angelo C. Brisimitzakis
Richard S. Grant(1
Rodney L. Underdow
Gerald J. Buca

Keith E. Clark

David J. Goadb

OPTION EXERCISES AND STOCK VESTED FOR 2012

Option Awards Stock Awards
Number of Number of
Shares Acquired  Value Realized  Shares Acquired  Value Realized
on Exercise on Exercise on Vesting on Vesting
(#) (%) (#) (%)
108,03t $ 3,462,16: 42,23 $ 3,136,34
2,000 $ 112,98t 0 0
8,50C $ 429,81 2,75¢ $  198,79(
0% 0 2,75¢ $  198,79(
8,00C $ 366,49 2,75¢ $  198,79(
14,000 $ 759,98 2,75¢ $  198,79(

1) Mr. Grant held vested stock options that were égabte between April 8, 2004 and May 8, 2012, wltietexercised on
February 24, 2012 before serving as Interim C

NON-QUALIFIED DEFERRED COMPENSATION FOR 2012

Aggregate
Executive Registrant Aggregate Aggregate Balance at
Contributions Contributions Earnings (Losses)  Withdrawals/ Last
in Last FY in Last FY(1)(2) in Last FY Distributions FYE(3)

Name $) $) (%) $) $)

Angelo C. Brisimitzakis $ 227,81 $ 110,11 $ 108,15¢ $ 0 $ 1,866,22:
Rodney L. Underdow $ 0 % 0 % 8,13( $ 0 $ 197,95
Gerald J. Buca $ 22,49 $ 15,91¢ $ 11,61¢ $ 0 $ 141,10:
Keith E. Clark $ 27,990 $ 21,44 $ 166,22. $ 0 $ 1,390,322
David J. Goadb $ 0 $ 0% 0% 0% 0

(1) Represents amounts credited to the employee's rsicdaring 2012 without regard to the year thatdbetribution was earned.
Registrant contributions shown above differ frora tagistrant contributions accrued during 2012e8ected in "All Other
Compensation” in the "2012 SUMMARY COMPENSATIONbte.

2) Amounts included in this column for 2012 aegarted as 2012 compensation in the "2012 SUMMARYMPENSATION"
table include for Dr. Brisimitzakis $6,866; for Mdnderdown $3,104; for Mr. Bucan $1,228; and for Rliark $1,938.

(3)  Amounts in this column that were included in th612 SUMMARY COMPENSATION" table and reported as gamsation fc
previous years (2008 - 2012 inclusive) are forBryisimitzakis $502,736; for Mr. Underdown $88,92&; Mr. Bucan $47,357;
and for Mr. Clark $111,30¢

Mr. Grant also received non-qualified deferred cengation in 2012 as disclosed under "2012 DIRECTORMPENSATION."
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POTENTIAL PAYMENTS ON TERMINATION OR CHANGE IN CONT ROL

The Company has entered into agreementgding for payments upon termination or a changeantrol with each of the current named
executive officers. The following table shows tluggmtial payments upon an assumed termination @ember 31, 2012 under different
circumstances. Since Dr. Brisimitzakis retired efifee December 28, 2012, he does not appear itatiie:

Name Event Amount(1)
Rodney L. Qualifying termination after change in control(29)(3 $2,282,56:.
Underdown
Gerald J. Buca Qualifying termination after change in control(2) $1,739,02!
Keith E. Clark Qualifying termination after change in control(2) $1,785,69.
David J. Goadb Termination at executive's election after changeoottrol(4) $1,780,96.
1) Totals do not include amounts earned or benefitaraalated due to continued service by the NEOsutiihdecember 31, 201

@)

®)

(4)

including 401(k) retirement savings and the ResimmaPlan deferred compensation balances, all &sleé in the preceding
tables. Amounts include associated potential tasgpup payments, which were eliminated from thedsted change in control
severance agreement in 2012 on a going forward.biési 2013, all NEOs currently serving as exeeutitficers have entered
into new change in control severance agreemeritslithaot provide for excise tax gross-ups.

Based on two times the sum of (A) Executitghest annual rate of base salary during the svelanth period immediately
before the Date of Termination plus (B) the higblfx) Executive's average AIP award over the thméer complete fiscal yea
or (y) Executive's annual target AIP award forfiseal year in which the Date of Termination occarsl the value of continued
participation in medical, dental, accident, dis&giland life insurance benefit plans for eighteeonths, and assumes immediate
vesting of options, RSUs and PSUs pursuant toppécable award agreements.

For purposes of the Change in Control Severdmgreement, "Qualifying Termination" means a teration of Executive's
employment during the Termination Period (i) by Qamy other than for Cause or (ii) by Executive@mod Reason.
"Termination Period" means a period of two yeatsrad Change in Control. "Cause" means Execut{j)eé®nviction of, or ple:
of guilty or nolo contendere to, a felony or misésmor involving moral turpitude, (ii) indictmentrfa felony or misdemeanor
under the federal securities laws, (iii) willful ssbnduct or gross negligence resulting in matbaam to the Company,

(iv) willful breach of Executive's duties or respsdrilities herein or of the separate Restrictives€want Agreement as defined,
(v) fraud, embezzlement, theft, or dishonesty agjalne Company or any Subsidiary, or (vi) willfubkation of a policy or
procedure of the Company resulting in any casedterial harm to the Company. "Good Reason" meaitisput Executive's
express written consent, the occurrence of angefdllowing events within two years after a Chaimg€ontrol: a material
adverse change in Executive's duties or respoitigbibs of the Change in Control (or as the samg Ioe increased from time
time thereafter); provided, however, that Good Raeahall not be deemed to occur upon a changeeégiEixe's reporting
structure, upon a change in Executive's dutieegpansibilities that is a result of the Companyamger being a publicly traded
entity and does not involve any other event sehfuor this paragraph, or upon a change in Execistideties or responsibilities
that is part of an across-the-board change in slatieesponsibilities of employees at Executive®l; any reduction in
Executive's annual base salary or annual targetaoimum annual incentive award opportunity in effes of the Change in
Control (or as the same may be increased from tiintiene thereafter); provided, however, that Go@hson shall not include
such a reduction of less than 10% that is parhad@oss-the-board reduction applicable to emplwge&xecutive's level;
Company's (A) relocation of Executive more thatyfifiles from Executive's primary office locationdamore than fifty miles
from Executive's principal residence as of the @ean Control or (B) requirement that Executivesélaon Company business
to an extent substantially greater than Executivaiel obligations immediately before such Chaimg€ontrol; a reduction of
more than 10% in the aggregate benefits providétkerutive under the Company's employee benefitspliacluding but not
limited to any "top hat" plans designated for keypdoyees in which Executive is participating ashaf Change in Control; any
purported termination of Executive's employmentwitt notice; or the failure of the Company to obt@irequired assumption
agreement from any successor.

Based on Mr. Goadby's base salary and medicalensarbenefit calculated over a twelve month peaiodi assumes immediate
vesting of options, RSUs and PSUs pursuant topgpécable award agreemen

For a description of the Retirement Agreement,"SB¢ERVIEW OF 2012 PERFORMANCE AND COMPENSATION—CHRetirement

Agreement."
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2012 DIRECTOR COMPENSATION

The table below summarizes the total corsgton earned or paid by the Company to directdrs were not executive officers during 2012.

Fees Earnec Stock

Or Paid In Awards Total

Cash ($)(1) ®)2 %)
Bradley J. Bel $ 80,00 $ 85,00 $ 165,00(
David J. D'Antoni $ 77,50C $ 85,000 $ 162,50(
Eric Ford $ 70,00 $ 85,00 $ 155,00(
Richard S. Grant(s $ 92,337 $ 85,000 $ 177,33
Perry W. Premda $ 87,50C $ 85,000 $ 172,50(
Allan R. Rothwell $ 85,00 $ 85,00 $ 170,00(
Paul S. Williams $ 72,50 $ 85,000 $ 157,50(
Amy S. Yoder(4) $ 42,888 $ 52,074 $ 94,95¢

1) Includes deferred amounts.

2) These amounts (except as applicable to MhWwRell) were deferred pursuant to the Incentive Advlan and related
Independent Director Stock Award Agreements. MrithRell received shares of common stock for his ggpompensation. Tt
amounts disclosed represent the grant date faievacognized in accordance with ASC Topic 718. Jilaat date fair value is
equivalent to the equity portion of each directarisual compensation (for 2012, $85,000), plusaditional elective deferrals
of each director's non-equity compensation. Thebrrmof stock units granted was based on the emdangget value of the
Company's common stock at each quarterly grant éditstock units were vested at the grant date.

3) Mr. Grant received $4,839 for serving as Interim3C#uring the period from December 29, 2013 throDghember 31, 2012,
based on compensation of $50,000 per month, peatfat partial months. This amount is not includtethe compensation
amounts shown but is shown in the "2012 SUMMARY CRBNSATION" table. The Lead Independent Directorvies
eliminated for this period.

(4) Ms. Yoder became a director on May 24, 2(

In 2012, each non-employee director re@k{{1® an annual cash retainer of $60,000 per y#as,additional amounts for serving as a committee
chair or Lead Independent Director, which amouray fve received either in cash or deferred intdinectors' Deferred Compensation Plan at the
election of the director; and (2) an equity awar$&b,000 per year, which amount may be deferrealtime Directors' Deferred Compensation Plan or
taken in shares of Company common stock. The Coypaid non-employee directors the following addiibcompensation in 2012 for serving as
committee chairs and Lead Independent Director: Alndit Committee Chair received $15,000 per ydze,c¢hair of the Compensation Committee
received $10,000 per year, the chairs of the NotimgédCorporate Governance, and Environmental, Heatd Safety Committees each received
$7,500 per year, and the Lead Independent Direetmived $20,000 per year. In addition, each nopleyee director also received an annual
committee service fee of $7,500 for serving onAhdit Committee, and $5,000 for serving on eacthefCompensation, Nominating/Corporate
Governance and Environmental, Health & Safety Cones.

In connection with his service as the Conyfmlinterim CEO, the Board approved an agreeméhtMr. Grant pursuant to which he served as the
Interim CEO after Dr. Brisimitzakis' retirement ilthe new CEO commenced employment on Januard¥3. The agreement provided for payment
in the form of board of director service fees ofaalditional $50,000 per month, pro-rated for partianths. Board and committee fee amounts
continued to be paid, but the Lead Independentciiréee was eliminated for
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the period that Mr. Grant served as Interim CEOQ. Ghant was reimbursed for out of pocket travel gntelrim living expenses incurred in his Interim
CEO role. These amounts are not reflected in tB@2DIRECTOR COMPENSATION" table above, but arevehdn the "2012 SUMMARY
COMPENSATION" table.

Non-employee directors may elect to deflevraa portion of the fees payable for their seeviAny amounts deferred by a director are conderte
into units equivalent to the value of the Compangismimon stock. As dividends are declared on thefg2myls common stock, these units are entitled
to accrete dividends in the form of additional ariased on the average of the high and low stdack pn the dividend payment date. Accumulated
deferred units are distributed in the form of Compaommon stock at the time the director ceaség ta member of the Board or any earlier date
elected by the director. Each nemployee member of the Board of Directors is regfliio obtain ownership in Company stock (or itsiesjant) eque
to five times the annual cash retainer, which am@uto be achieved within five years of joiningtBoard of Directors, and maintain at least fiveet
the annual cash retainer in stock ownership (adtsvalent) while on the Board of Directors. Admemployee directors currently own Compass
Minerals shares or vested deferred stock units2B67 and earlier years, deferred amounts were maceiant to the Compass Minerals
International, Inc. Directors' Deferred Compengatitan, adopted effective October 1, 2004. Sind®208eferred amounts are made pursuant to the
Incentive Award Plan and related Independent DireStock Award Agreements.

The Board of Directors decided not to cleatige non-employee director compensation for 2013.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee consists of Byad. Bell (chair), Eric Ford, Richard S, Grandd™aul S. Williams. None of these individuals is an
officer or employee of Compass Minerals. Mr. Grsertved as Interim CEO from December 29, 2012 tHr@aguary 17, 2013, and during that tim
resigned his position from the Compensation ConemitOtherwise, no executive officer of Compass Milseserved as a director of any corporation
for which any of these individuals served as arcatiee officer, and there were no other Compensdfiommittee interlocks with the companies with
which these individuals or Compass Minerals' otliegctors are affiliated.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities ExchangeoAd 934, as amended, requires directors andinestficers of Compass Minerals and persons who
own more than 10% of Compass Minerals' common dimélke with the SEC initial reports of beneficiavnership (Form 3) and reports of subsequent
changes in their beneficial ownership (Form 4 omf8) of Compass Minerals' common stock. Such thrsg officers and greater-than-ten-percent
stockholders are required to furnish Compass Mlsavéh copies of the Section 16(a) reports thég, fThe SEC has established specific due dates for
these reports, and Compass Minerals is requiredstbose in this Proxy Statement any late filing$ailures to file.

Based solely upon a review of the copiethefSection 16(a) reports (and any amendmentstteurnished to Compass Minerals and written
representations from certain reporting personsrtbadditional reports were required, Compass Misdvelieves (i) that its directors and greatentha
ten-percent stockholders complied with all theBedirequirements for the fiscal year ended Decemfie 2012, and (ii) each of the Company's
reporting officers complied with filing requiremerfor the fiscal year ended December 31, 2012.

REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

The Board of Directors has adopted a writelicy and procedures for review, approval andhitaoing of transactions involving the Company
and "related persons" (directors, director nomireesexecutive officers or their immediate familgmbers, or stockholders owning 5% or greater of
the Company's outstanding stock). The policy coaessrelated-person transaction that meets ords the
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minimum threshold for disclosure in the Proxy Sta¢at under the relevant SEC rules (generally, &ratiens involving amounts exceeding $120,000
in which a related person has a direct or indineaterial interest).

The Company's Nominating/Corporate Goveceddommittee (the "Governance Committee") will eswithe material facts of all proposed
related-party transactions. In determining whetbeapprove or ratify a related-party transactitie, Governance Committee will take into account,
among other factors it deems appropriate, whetherdlated-party transaction is on terms no legsréble to the Company than terms generally
available to an unaffiliated third party under tzene or similar circumstances and the extent ofela¢ed party's interest in the transaction. Nedor
shall participate in any discussion, approval dification of any related-party transaction for wihihe or she is a related party, except that treedir
shall provide all material information concernifg trelated-party transaction to the Governance CGtmenlf a related-party transaction will be
ongoing, the Governance Committee may establistedjnes for the Company's management to follovtsrongoing dealings with the related party.
Thereafter, the Governance Committee, on at lemahaual basis, shall review and assess ongoiatiaeships with the related party to determine
whether they are in compliance with the Governa@ammittee's guidelines and that the related-paatysaction remains appropriate.

OTHER MATTERS

We know of no other business that will besented at the meeting. If any other matter pippemes before the stockholders for a vote at the
meeting, however, the proxy holders will vote yshares in accordance with their best judgment.

ADDITIONAL INFORMATION

To reduce the expense of delivering dugdigaoxy materials to stockholders who may haveentikan one account holding Compass Minerals
stock, we have adopted a procedure approved b$HEi@zcalled "householding." Under this procedureaie stockholders of record who have the
same address and last name, and who do not patédipelectronic delivery of proxy materials, waiceive only one copy of our Notice of Internet
Availability of Proxy Materials, and as applicabéy additional proxy materials that are delivergdil such time as one or more of these stockhe
notifies us that they want to receive separateesopihis procedure reduces duplicate mailings amdssprinting costs and postage fees. Stockholders
who participate in householding will continue tosbaccess to and utilize separate proxy votinguntbns. Stockholders who hold shares in "street
name" may contact their brokerage firm, bank, bralealer or other similar organization to requagiimation about householding.

If your shares are held by an intermedtanker, dealer or bank in "street name," your cohszhouseholding may be sought, or may already
have been sought, by or on behalf of the internmgdifiyou wish to revoke a consent to householdbtained by a broker, dealer or bank which holds
shares for your account, you may do so by callingpBridge, toll free at 1-800-542-1061. You willedeyour 12 digit investor identification number.
You may also write to Broadridge Householding Dépant, 51 Mercedes Way, Edgewood, NY 11717, orazntour broker, bank or other
intermediary.

If you are a stockholder of record and iez@ single set of proxy materials as a resuliafseholding, and you would like to have separajpges
of our Notice of Internet Availability of Proxy Matials, annual report, or proxy statement mailegote, please submit a request to our Corporate
Secretary at Compass Minerals International, B800 West 108" Street, Suite 100, Overland Park, KS 66210 anavilig@romptly send you what
you have requested. However, please note thatifyant to receive a paper proxy or voting instctiorm or other proxy materials for purposes of
this year's annual meeting, follow the instructiorduded in the Notice of Internet Availabilityghwas sent to you. You can also contact us at the
address above if you received multiple copies efahnual meeting materials and would prefer toivece single copy in the future, or if you would
like to opt out of householding for future mailings
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ADDITIONAL FILINGS AND INFORMATION

The Company's Forms 10-K, 10-Q, 8-K andialendments to those reports are available wittlwaitge through the Company's website as soon
as reasonably practicable after they are electatipifiled with, or furnished to, the SEC. They mag accessed at http://www.compassminerals.com.
Additional copies of the Company's annual repodttekholders are available upon a written reqieedte Company at Compass Minerals

International, Inc., 9900 West 189 Street, Suite 100, Overland Park, Kansas 6621i@nfion: Secretary.
Proxy Solicitation

Compass Minerals will bear the entire adghis proxy solicitation. In addition to soliaity proxies by this mailing, we expect that our clioes,
officers and regularly engaged employees may $qlicixies personally or by mail, telephone, facknor other electronic means, for which
solicitation they will not receive any additionampensation. Compass Minerals will reimburse bragerfirms, custodians, fiduciaries and other
nominees for their out-of-pocket expenses in fodivag solicitation materials to beneficial owneromur request.

Stockholder Proposals for 2014 Annual Meeting

Any stockholder who intends to present@ppsal at the Annual Meeting in 2014 must deliber proposal to Compass Minerals
International, Inc., 9900 West 189Street, Suite 100, Overland Park, Kansas 6621@nfion: Secretary

. if the proposal is submitted for inclusion in ouoyy materials for that meeting pursuant to Rule-8 under the Securities Exchar
Act of 1934, as amended, not later than NovembgeR@83,;

. if the proposal is submitted pursuant to Compaiserals' by-laws (in which case we are not reggito include the proposal in our
proxy materials), not later than the close of bestnon February 7, 2014 nor earlier than the dbbesiness on January 8, 2014.
However, if the 2014 Annual Meeting is more thaintyh(30) days before or after the anniversaryhaf 2013 Annual Meeting, then to
timely the stockholder notice must be delivereth®&Company not earlier than the close of businagbe one hundred twentieth
(120th) day prior to such Annual Meeting and négdahan the close of business on the later ohthetieth (90th) day prior to such
Annual Meeting or, if later, the tenth (10th) dajléwing the day on which public announcement &f date of such meeting is first
made by the Company.

By order of the Board of Director

Ggl«g} Z{/L&Mﬂfmw/

Rodney Underdown
Chief Financial Officer and Secrete
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— VOTE BY INTERNET - woans proxyvote. oom
— Com Lk the Internet b Uransmit your veling irstructions and for electranic delvery
_— * af infermatisn up untl 1159 prn. Eastern Time the day bedoce the mesting
Mﬂe"ﬂfs date. Have your proay card in hand when you access the web site and followr
b instructions 1o obtain your recorch and (o create an slecironic voting
COMPASS MINERALS INTERNATIONAL, INC. ingtruction foem
S ELECTRONIC DEUVERY OF FUTURE PROXY MATERIALS
OVERLAND PARK, KS 66210 f yous wionald ke 1o eediuce the costs maamed by ouf company in mailing proey

FrdlEr s, YU CAN COrieL I fedENng &l future pany TlabEments, proxy e
ared annusl reports dectrorscally wa e-mail o the Infemet. To ugnup for electronic
delvery, please follow the indtructiond above to wole wrg the mernet and,
when prompled, indicate that you agree bo receive o access proxy materiakl
electronically in future years

VOTE BY PHONE - 1-800-690-6003

Lhe any touch-tone telephone (o ransmel your voling instructions up untdl
1158 pen, Eastern Time the day befone the mesting date. Have your proxy cand
i hand when you call and then follov the rstructions

WVOTE BY MAIL

hlark, =gn and date your proey card and retum it in the poatage-paid envelope we
have provided o neturm i to Viote Processing, oo Broadndge, 51 Mercedes Vilsy,
Edgewwcod, WY 11717

TOWOTE, MARK BLOCKS BELOW W BLUE OR BLACK INKE AS FOLLOWE:

________________________ MEsiEROeIE _ _ _ __ WEEPTHE PORTION FORYOUR RECORES
THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED. DIETECES KK RETLW [THIS | PGHTIOH OWCT
COMPASS MINERALS INTERMATIONAL, INC. Fer Withhold Foeall 10 -mhw:'u autherity to vote for anéma:-u&a
All AR [3 ngmnesl, mark "For xoepl” and weibe the
'I'M Bu-'lrd af Directors recommands you vote FOR s numbensh of the nominesiss on the line below
I'q.
1. Eleclion of Dimctors 0 o u}
01) Eric Ford
02)  Francs ). Malschs
03) Paul 5 Wilkames
The Board of Directors recommends you vote FOR proposals 2 and 3: For Against Abstain
2. Ratify the appointmend of Emnst & Young LLP a0 Compass Minerals” independent registered acoounting fim for fiscal year 2013 0 0 0
3 Agviscry wole o approve named sxscutie compensation D D D

HNOTE: Such other busness as may properly come before the meeting or any adgournment theneof

For address changes andfor comments, please check ths box and write them D
on the back where indicated

Pleane inchcate if you plan to attend this meeting D I:I

Yes Mo

Pleaie ugn exsclly &5 your name o named Appear on certdicate and mal this
perey promptly in the endoted pied envelope. When Ugrirg in fepretentitive
capadty, insen bile and subch paper thoving duthortly uriess slneady on Nile
wiith the comparilon

Signatuee [PLEASE UGH WITHIN BOX) Ciate Signature {loint Cramers) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Maotice and Proxy Statement and 10-K Wrap are available at wasa prosyvote.com.

COMPASS MINERALS INTERNATIONAL, INC.
Annual Meeting of Stockholders
May 8, 2013 9:00 AM
This proxy is solicited by the Board of Directors

The uncersigned herely appoints RODNEY L. UNDERDCAWN, BRADLEY ). BELL, and RICHARD 5. GRANT and each of them with
full power of substitution, prosies of the undersigned o vote the shares of Common Stock of Compass Minerals International, Inc,
at the Company's annual meeting of stockholders to be held at the Doubletree Hotel Overland Park-Corporate Woods,
10100 College Blvd, Overland Park, Kansas 66210-1462 on Wednesday, May & 2013, at 900 am. local time, and at any
postponements or adjournments thereof. Without limiting the authority granted herein, the above named proxies are expressly
authorized 10 vote as directed by the undersigned as to those matters set forth on the reverse side hereof and in their discretion
on all other matters that are properly brought before the annual meeting.

If maore than one of the above named proxies shall be present in person or by substitution at such meeting or at any postponement
of adjournment thereof, the majority of said proxies so present and voting, either in person or by substitution, shall exercise all
of the powers hereby given. The undersigned hereby revokes any proxy heretofore given to vote at such meeting.

This proxy when properly executed will be voted in the manner directed herein by the undersigned. If no direction
is given, this proxy will be voted FOR each of the nominees, FOR Proposal 2, and FOR Proposal 3.

Address Changes/Comments:

(¥ you noted any Address ChangesTomments above, phease mark comespording bod on 1he reverse sde )




— VOTE BY INTERNET - woans proxyvote. oom
= Com WLk the bbernet b trartmit your voling indtructions and for electronic delvery
— : af infermatisn up untl 1159 prm. Eastern Time the day bedoce the mesting
Mﬂﬁd{s date. Have your peoay card in hand when you access the web site and followr
b instructions 1o obtain your recorch and (o create an slecironic voting
COMPASS MINERALS INTERNATIONAL, INC. insinugtion foem
9900 WEST 109 ST., SUITE 100 ELECTRONIC DEUVERY OF FUTURE PROXY MATERIALS
OVERLAND PARK, KS 66210 1 yous wioaald ik 1o eediuce the costs moamed by ouf company in mailing prory

Frdlar i, YU CAN COrieL I fedEnng &l future prany TlabEments, proxy e
ared annual reports dectrorscally wa e-mail o the Infemet. To ugnup for electronic
delvery, please follow the indtructiond above to wole wrg the Imernet and,
when prompled, indicate that you sgrée bo receive o acces proxy materiakl
electronically in future years

VOTE BY PHONE - 1-800-690-6003

Lhe any touch-tone telephone (o ransmel your voling instructions up untdl
1158 pen. Eastern Time the day befone the mesting date. Have your proy cand
w hand when you call and then follov the ratructions

WOTE BY MAIL

hhark, =gn and date your proey card and retum it in the podtage-paid envelope we
have provided or neturm it ta Viote Processing, oo Broadndge, 51 Mercedes Wiy,
Edigevecod, WY 11717

TOWOTE, MARK BLOCKS BELOW W BLUE OR BLACK INE AS FOLLOWSE:

________________________ MEtiednoeIs _ _ _ __ WEEPTHEG PORTION FORYOUR RECORES
THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED. EIRTACEL ARE RETURM [THIS [ PCRTNOH SHUT
COMPASS MINERALS INTERMATIONAL, INC. Fer Withhold Foeall 10 -mhw:'u autherity to vote for ar%mu:-u&a
All AR E ngmnesh, mark "Ror xoepl” and wribe the
'I'M Bu-'lrd af Directors recommands you vote FOR KA numbensh of the nomiresis) on the line below
I'q.
1 Election of Dieectors D u D
01y  Eric Ford
02) Francs ). Malschs
03y Paul 5 Wil
The Board of Directors recommends you vote FOR proposals 2 and 3; For Against Absain
2. Eatify the appointmend of Emnst & Young LLP a0 Compass Minerals” independent registered acoounting fim for fiscal year 2013 0 0 0
3 Adviscry wole o approve named sxscutive compansation D D D

HNOTE: Such other busness as may properly come before the meeting or any adpournment theneof

For address changes andfor comments, please check this box and write them D
on the back where indicated

Pleane indcate f you plan to attend this meeting D I:I

Yes Mo

Pleaie ugn exsclly &8 your name o named appear on certdicate and mal this
prrey promptly i the endoed pied envelope. When Ugring in fepretenLitive
capaty, insen bile and Stbch papers thowing duthoertly uriess slneady on Nile
with the conparlon

Signatuee [PLEASE SIGH WITHIN BOX) Ciate Signature [loint Cremers) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Maotice and Proxy Statement and 10-K Wrap are available at waa prosyvote. com.

COMPASS MINERALS INTERNATIONAL, INC.
Annual Meeting of Stockholders
May &, 2013 9:00 AM

VOTING INSTRUCTIONS - COMPASS MINERALS INTERNATICGNAL, INC,

CONFIDENTIAL VOTING INSTRUCTIONS TO FIDELITY MANAGEMENT TRUST COMPANY AS TRUSTEE
UNDER THE COMPASS MINERALS INTERNATIOMNAL, INC. SAVINGS PLAN

This woting instruction card is solicited by the Trustee, | hereby direct that the voting rights pertaining to Common Shares of
Compass Minerals International, Inc. held by the Trustee and allocated to my account shall be exercised at the Annual Meeting of
Stockholders to be held on May B, 2013, or any adjournment thereof, as specified hereon and in its discretion on all other matters
that are properly brought before the Annual Meeting of Stockholders and matters incidental to such meeting,

| understand that if the voting instruction card is not returned, or if 1 do not vote the shares via the telephone or Internet by May 3, 2013,
the Trustee cannot vote the shares allocated to my account,

IMPORTANT: PLEASE SIGN, DATE AND RETURN THE VOTING INSTRUCTION CARD BEFORE THE DATE OF THE ANNUAL MEETING IN THE
ENCLOSED ENVELOPE. 0O NOT RETURN THIS CARD TO COMPASS MINERALS INTERNATIONAL, INC, AS YOUR VOTE 15 CONFIDENTIAL,

Address Changes/Comments:

(¥ you noted any Address ChangesTomments above, please mark comespording bod on 1he revernse s




#%% Exercise Your Right to Vote #%%
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 8,201 3.

COMPASS MINERALS INTERNATIONAL, INC.

Meeting Information

Meeting Type: Annual Meeting
For holders as oft  March 11,2013
Date: May 8, 2013 Time: 004AM CDT

Location: Doubletree Hotel Ovedand Park
Curpnmtl: Winods
10100 College Blvd,
Crverland Park, Kansas £6210

Tou are receiving this communication because you hold
shares in the company named abave,

This is not a ballor. You cannot use this notice to vote these
shares. This communication presents anly an overview of
the more complete proxy materiale that are available wo
you on the Internet You may view the proxy materials
anling at www. procyvete com or easily request a paper copy
(see reverse side).

We encourage you 1o access and review all of the important
infarmation contained in the proxy materials befare voting,

See the reverse side of this notice to obtain

proxy materials and voting instructions.




-PIETRE

MSS56T

Before You Vote
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
|. MOTICE AMD PROXY STATEMENT 2. FORM | 0-K WRAP
How to View Online:
Have the information that is printed in the box marked by the arrow =3 | 3000 0000 2000 (located on the
following page) and visit: www proxyvote.com
Hew to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is MO charge for
requesting a copy. Please choose one of the following methods to make your request:

1} BY INTERNET.  www.proxyvole.com

1) BY TELEFHONE: | -800.579-1639

3) BY E-MAIL* sendmaterial @procyvote.com
* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrew — | 20000 X000 0000 (lecated on the following page) in the subject line,
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before April 24, 2013 to facilitate timely delivery.

—— How To Vote —
Please Choose One of the Following Voting Methods

Waote In Person: If you choose to vote these shares in person at the meeting you must request a “legol praxy.” To
do so, please follow the instructions at www proxyvote.com or request a paper copy of the materials, which will contain
the appropriate instructions. Many shareholder meetings have attendance requirements Including, but not limited to,
the possession of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials
for any special requirements for meeting attendance,

Vote By Internet: To vote now by Internet, go to www praxyvate.com  Have the information that is printed in the box
marked by the arrow —3 | X300 X000 X004 | (located on the following page) available and follow the instructions.

Wote By Maik Tou can vote by mail by requesting a paper copy of the materials, which will include a voting instruction form.




MSESER-PRSTES

| Vating ftems |
The Board of Directors recommends you vote FOR

the following:
1 Electian of Deecton
My Enc Fosd

02)  Franas ). Makecka
03y Paul 5. Whlkarns

The Board of Dievctors recommends you vote FOR the following proposals
2 Ealfy the appointmend of Ernst & Young LLP 2 Compass Minerak’ independent registesed accounting firn for fscal year 2013
3 Adwvsory wole ba approve named EEcutive Compensalion

MNOTE: Such olhed businiss 55 may peopedly corme Delong the meeling of 3y 3djournmenl Thesed



| Vating Instrudtions |

QuickLinks

COMPASS MINERALS INTERNATIONAL, INC. 9900 West 109Street, Suite 100 Overland Park, Kansas 66210

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS To Be HeMay 8, 201z

Your vote is very important. Please vote regardéésghether or not you plan to attend the meeting.

Important notice regarding the availability of pyoxaterials for the Annual Meeting to be held onyNa2013. The Company's Proxy Statement and
Annual Report to Stockholders for the fiscal yeadexd December 31, 2012 are available at http://vpnaxyvote.com (with your investor
identification number) and http://www.compassmiterm.



COMPASS MINERALS INTERNATIONAL, INC. 9900 West 109Street, Suite 100 Overland Park, Kansas 66210
2013 PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

PROPOSAL 1—ELECTION OF DIRECTORS

NOMINEES FOR ELECTION AS CLASS | DIRECTORS FOR A REE-YEAR TERM EXPIRING AT THE 2016 ANNUAL MEETING
CLASS | DIRECTORS

CLASS Il DIRECTORS CONTINUING IN OFFICE WHOSE TERMSXPIRE AT THE 2014 ANNUAL MEETING
CLASS Il DIRECTORS CONTINUING IN OFFICE WHOSE TERMEXPIRE AT THE 2015 ANNUAL MEETING
INFORMATION REGARDING BOARD OF DIRECTORS AND COMMITEES

CORPORATE GOVERNANCE GUIDELINES

COMMUNICATIONS WITH THE BOARD OF DIRECTORS

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRHORS

PROPOSAL 2—RATIFICATION OF APPOINTMENT OF INDEPENDH REGISTERED ACCOUNTING FIRM
PROPOSAL 3—ADVISORY VOTE ON EXECUTIVE COMPENSATION

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MMAGEMENT

COMPENSATION DISCUSSION & ANALYSIS

COMPARISON OF TOTAL DIRECT COMPENSATION WITH PEERGBPANIES

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARCFDIRECTORS ON EXECUTIVE COMPENSATION
2012 SUMMARY COMPENSATION

2012 GRANTS OF PLAN-BASED AWARDS

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2012

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2012Continued)

OPTION EXERCISES AND STOCK VESTED FOR 2012

NON-QUALIFIED DEFERRED COMPENSATION FOR 2012

POTENTIAL PAYMENTS ON TERMINATION OR CHANGE IN CONROL

2012 DIRECTOR COMPENSATION

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PESONS

OTHER MATTERS

ADDITIONAL INFORMATION

ADDITIONAL FILINGS AND INFORMATION



