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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
AND
PROXY STATEMENT

2017

March 17, 2017
Dear Fellow Stockholder:

It is with great pleasure that we invite you to our 2017 Annual Meeting of Stockholders. The meeting will be held on Wednesday, May 10, 2017 at 10.00 a.m.
Eastern Daylight Time at the offices of Smith, Gambrell & Russell, LLP, 1301 Avenue of the Americas, 215t Floor, New York, NY 10019.

Important notice regarding availability of Proxy Materials for the Annual Meeting of Stockholders to be held on May 10, 2017:

We are continuing to take advantage of the Securities and Exchange Commission (the SEC ) rules that allow companies to furnish proxy materials to stockholders
via the internet. This electronic process gives you fast, convenient access to materials, reduces impact on the environment and reduces our printing and mailing
costs. As you have received a Notice Regarding the Availability of Proxy Materials ( Notice ) by mail, you will not receive a printed copy of the proxy materials,
unless you specifically request one. If you would still like to receive a printed copy of our proxy materials, you should follow the instructions for requesting these
materials which are included in the Notice.

Whether or not you plan to attend the annual meeting, your vote on matters to be acted upon at the meeting, is important to us. We hope that you will vote by
telephone or via the internet by following the instructions on your Notice or proxy card. Alternatively, if you have requested written proxy materials, you may vote
by signing, dating and returning your proxy card. If you are a holder of record and you sign and return your proxy card without specifying your voting choices,
your proxy will be voted in accordance with the Board of Directors recommendations as set out in the Proxy Statement.

If you are a beneficial holder of our stock (i.e. with shares held in street name ), we urge you to give voting instructions to your broker so that your vote can be
counted. This is important because brokers are not able to cast votes with respect to the election of directors or executive compensation unless they have received
instructions from the beneficial owner of stock.

If you have any questions concerning the meeting, please contact Mr. David E. Williams, Innospec s Vice President, General Counsel, Chief Compliance Officer
and Corporate Secretary at 303-792-5554 or david.e.williams @innospecinc.com.

Thank you for your continued support. We look forward to seeing those of you who will be able to attend the 2017 Annual Meeting of Stockholders.

Sincerely,

Patrick S. Williams

President and Chief Executive Officer
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INNOSPEC INC.
8310 South Valley Highway, Suite 350

Englewood, CO 80112

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS

Date and time Wednesday, May 10, 2017, 10.00 a.m. Eastern Daylight Time
Place At the offices of Smith, Gambrell & Russell LLP

1301 Avenue of the Americas,

215t Floor
New York
NY 10019
uU.s.
Proposals Proposal 1 Re-election of two class I directors
Proposal 2 Advisory vote on the frequency of the advisory vote on executive compensation
Proposal 3 Advisory approval of the Corporation s executive compensation
Proposal 4 Ratification of the appointment of the Corporation s independent registered public accounting
firm.
Record Date March 13, 2017
To obtain Proxy Materials Internet www.envisionreports.com/iosp (for stockholders of record)
www.proxyvote.com (for beneficial owners with shares held in street name )
Telephone 1-866-641-4276 (for stockholders of record)

1-800-579-1639 (for beneficial owners with shares held in street name )
Email investorvote @ computershare.com with Proxy Materials Innospec Inc. in the subject line (for
stockholders of record)

sendmaterial @proxyvote.com (for beneficial owners with shares held in street name )
Voting Methods Internet www.envisionreports.com/iosp (for stockholders of record)

www.proxyvote.com (for beneficial owners with shares held in  street name )

Telephone Use the toll-free number shown on the proxy card
Written ballot Complete and return a proxy card (if you received a paper copy)
In person Attend and vote at the meeting

Stockholders may also transact any other business properly brought before the meeting. At this time, the Board of Directors knows of no other proposals or matters
to be presented.
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On behalf of the Board of Directors:

David E. Williams
Vice President, General Counsel,
Chief Compliance Officer and Corporate Secretary

March 17, 2017
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PROXY STATEMENT

INFORMATION ABOUT THE 2017 ANNUAL MEETING OF STOCKHOLDERS AND VOTING

Why did you send me the Notice Regarding Availability of Proxy Materials?

We sent you the Notice Regarding the Availability of Proxy Materials ( Notice ) because the Board of Directors of Innospec Inc. ( Innospec or the Corporation ) is
soliciting your proxy to vote at the 2017 Annual Meeting of Stockholders, which will be held on Wednesday, May 10, 2017 at 10.00 a.m. Eastern Daylight Time,
at the offices of Smith, Gambrell & Russell, LLP, 1301 Avenue of the Americas, 215t Floor, New York, NY 10019.

The Proxy Statement summarizes the information you need to vote at the 2017 Annual Meeting of Stockholders. You do not need to attend the 2017 Annual
Meeting of Stockholders in person to vote your stock. You may simply vote by telephone, over the internet, or, if you have requested written proxy materials, by
completing, signing and returning the accompanying proxy card.

Innospec intends to commence distribution of the Notice to stockholders on or about March 23, 2017.
What proposals will be voted on at the Annual Meeting of Stockholders?

Stockholders are being asked to consider and vote on four proposals at the 2017 Annual Meeting of Stockholders. The following is a summary of the proposals
and the voting recommendations of the Board:

SUMMARY OF PROPOSALS
How the Board
Recommends You

Proposal Vote
1 Re-election of two class I directors FOR

2 Advisory vote on the frequency of the advisory vote on executive compensation EVERY | YEAR
3 Advisory approval of the Corporation s executive compensation FOR
4 Ratification of the appointment of the Corporation s independent registered public accounting firm FOR

Are proxy materials available on the internet?
Important notice regarding availability of Proxy Materials for the Annual Meeting of Stockholders to be held on May 10, 2017.

Yes. Our Proxy Statement, including proxy card, for the 2017 Annual Meeting of Stockholders and our 2016 Annual Report on Form 10-K are available at
http://www.envisionreports.com/iosp for stockholders of record and http://www.proxyvote.com for beneficial holders.
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Who is entitled to vote at the meeting?

March 13, 2017 is the record date for the 2017 Annual Meeting of Stockholders. If you owned Innospec Common Stock at the close of business on March 13,
2017, you are entitled to vote. On this record date, we had 24,552,988 of our Common Stock outstanding and entitled to vote at the 2017 Annual Meeting of
Stockholders. Our Common Stock is our only class of voting stock.

How many votes do I have?

You have one vote for each share of Common Stock that you owned at the close of business on March 13, 2017. Your Notice indicates the number of shares of
Common Stock you are entitled to vote.

What is the difference between holding stock as a stockholder of record and as a beneficial owner?

Although many stockholders are the record holders of their stock, others hold their stock beneficially, which means it is held through a stockbroker, bank or other
nominee rather than directly in the stockholder s own name. As summarized below, there are some differences between stock held of record and that owned
beneficially.

Stockholder of Record

If your shares of Common Stock are registered directly in your name with our transfer agent, Computershare, you are considered, with respect to those shares, the
stockholder of record and the Notice is being sent to you directly at your address of record. As the stockholder of record you have the right to grant your voting
proxy directly to Innospec or to vote in person at the Annual Meeting of Stockholders. You may vote by telephone or via the internet as described below under the
heading Information about the 2017 Annual Meeting of Stockholders and Voting - May I vote by telephone or via the internet?

Beneficial Owner

If your Common Stock is held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of stock held in street name
and our proxy materials are being forwarded to you by your broker or nominee who is considered the stockholder of record with respect to those shares. As the
beneficial owner, you have the right to direct your broker or nominee on how to vote your stock and are also invited to attend the 2017 Annual Meeting of
Stockholders. However, since you are not the stockholder of record, you may only vote these shares in person at the 2017 Annual Meeting of Stockholders if you
follow the instructions described below under the heading Information about the 2017 Annual Meeting of Stockholders and Voting - How do I vote in person at
the 2017 Annual Meeting of Stockholders? Your broker or nominee has provided a voting instruction card for you to use in directing your broker or nominee as to
how to vote your stock. You may also vote by telephone or via the internet by following your broker or other nominee s directions as described below under the
heading Information about the 2017 Annual Meeting of Stockholders and Voting - May I vote by telephone or via the internet?

How do I vote by proxy if I am a stockholder of record?

If you are a stockholder of record and you properly fill in your proxy card and it is received by us in time to vote, or you vote by internet or telephone, your proxy
(i.e. one of the individuals named on your proxy card) will vote your stock as you have directed. If you sign the proxy card (including electronic signature in the
case of internet or telephonic voting), but do not make specific choices, your proxy will vote your stock as recommended by the Board as follows:

&#127761;  FOR the re-election of two class I directors;
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&#127761;  Every 1YR for the approval, on an advisory basis, of the frequency for conducting the advisory vote on executive compensation;
&#127761;  FOR  the approval, on an advisory basis, of executive compensation;
&#127761;  FOR  the ratification of the appointment of the Corporation s independent registered public accounting firm.

If any other matter is presented at the meeting, your vote will be cast in accordance with the best judgment of the individuals named on your proxy card. As of the
date of printing this Proxy Statement, we know of no such other matters that need to be acted on at the Annual Meeting of Stockholders.

How do I give voting instructions if I am a beneficial holder?

If you are a beneficial owner of stock, your broker will communicate with you directly and ask you how you want your stock to be voted. If you give the broker
voting instructions, the broker will vote your stock as you direct. If you do not give the broker voting instructions, one of two things can happen, depending on the
type of proposal in question. Brokers have discretionary power to vote your stock with respect to routine matters, but they do not have discretionary power to vote
your stock on non-routine matters. Brokers holding stock beneficially owned by their clients do not have the ability to cast votes with respect to the election of
directors or executive compensation unless they have received instructions from the beneficial owner of the stock because these are considered non-routine

matters. It is therefore important that you provide voting instructions to your broker if your shares of Common Stock are held beneficially through a
broker so that your vote with respect to directors and executive compensation, and any other matter treated as non-routine , is counted.

May I vote by telephone or via the internet?

Yes, you may vote by telephone or via the internet. We encourage you to do so because your vote will be tabulated faster than if you mailed it. Please note the
following depending on whether you are a stockholder of record or a beneficial owner whose shares are held by a bank or broker in  street name .

If you are a stockholder of record, you may vote electronically through the internet at www.envisionreports.com/iosp or by telephone Toll Free 1-800-652-8683
within U.S.A., U.S. Territories and Canada.

If you are a beneficial owner and hold your stock in street name, you may vote electronically through the internet at www.proxyvote.com and you should contact
your bank or broker to determine whether you will be able to vote by telephone.

Whether or not you plan to attend the 2017 Annual Meeting of Stockholders in person, we urge you to vote. Doing so by returning the proxy card or voting by
telephone or via the internet will not affect your ultimate right to attend and vote in person.

Proxies submitted by the internet or telephone must be received by 1.00 a.m. Eastern Daylight Time on May 10, 2017.
May I revoke my proxy?

Yes. If you change your mind after you vote, you may revoke your proxy by following any of the procedures described below. To revoke your proxy:

&#127761; Send in another signed proxy with a later date or resubmit your vote by telephone or the internet;

Table of Contents 9



Edgar Filing: INNOSPEC INC. - Form DEF 14A

Table of Conten

&#127761; Send a letter revoking your proxy to Mr. David E. Williams, Vice President, General Counsel, Chief Compliance Officer and Corporate Secretary at
Innospec Inc., 8310 South Valley Highway, Englewood, CO 80112, U.S.; or
&#127761; - Attend the 2017 Annual Meeting of Stockholders and vote in person.

If you wish to revoke your proxy, you must do so sufficiently in advance to permit the necessary examination and tabulation of the subsequent proxy or revocation
before the vote is taken.

How do I vote in person at the 2017 Annual Meeting of Stockholders?

If you are a stockholder of record, you may attend the meeting and vote your shares in person. If you choose to do so, please bring your Notice, or proxy card
showing your control number and proof of identification.

If you are the beneficial owner of stock held in street name , you may vote your shares in person only if you obtain a signed proxy from the stockholder of record
giving you the right to vote the stock. To do so, you must bring to the 2017 Annual Meeting of Stockholders proof of identification, an account statement or letter
from the broker, bank or other nominee indicating that you are the owner of the stock and a signed proxy from the stockholder of record giving you the right to
vote the stock. The account statement or letter must show that you were the beneficial owner of the stock on March 13, 2017.

Even if you plan to attend the 2017 Annual Meeting of Stockholders in person, Innospec recommends that you vote your stock in advance by internet or telephone,
or by returning the accompanying proxy card, as described above so that your vote will be counted if you later decide not to attend the 2017 Annual Meeting of
Stockholders.

What votes need to be present to hold the 2017 Annual Meeting of Stockholders?

To have a quorum for our 2017 Annual Meeting of Stockholders, the holders of a majority of the shares of Common Stock outstanding and entitled to vote need to
be present in person or by proxy. Abstentions and broker non-votes are treated as present and entitled to vote and are counted in the quorum.

What vote is required to approve each proposal?

For Proposal 1, the affirmative vote of a plurality of the votes cast by holders of all stock entitled to vote on such proposal at the 2017 Annual Meeting of
Stockholders is required (meaning that the nominees for Innospec Director who receive the highest number of shares voted for their election are elected). While
directors are elected by a plurality vote, we have a majority vote director resignation policy, as described below.

As Proposals 2 and 3 are advisory votes, there is no specified vote requirement for approval. However, with respect to Proposal 2, Innospec will consider that
stockholders have selected, on an advisory basis, whichever frequency receives the highest number of votes cast (in person or represented by proxy) and entitled to
vote on such proposal. And, with respect to Proposal 3, Innospec will consider that the affirmative vote of the majority of the stock present (in person or
represented by proxy) and entitled to vote on such proposal reflects the advice of the stockholders.
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For Proposal 4, the affirmative vote of the majority of the stock present (in person or represented by proxy) and entitled to vote on such proposal at the 2017
Annual Meeting of Stockholders is required.

Proposal

Proposal 1

Proposal 2

Proposal 3

Proposal 4

Re-election of two class I directors

Adbvisory vote on the frequency of the advisory vote on
executive compensation

Advisory approval of the Corporation s executive
compensation

Ratification of the appointment of the Corporation s
independent registered public accounting firm

What is our Majority Vote Director Resignation Policy?

Vote Required

Plurality of votes of shares present

As an advisory vote, there is no specified requirement
for approval. However, the Board of Directors will
consider that the stockholders have approved on an
advisory basis the frequency of the vote on executive
compensation that receives the highest number of
votes cast in person by proxy.

As an advisory vote, there is no specified requirement
for approval. However, the Board of Directors will
consider that the stockholders have approved
executive compensation on an advisory basis if this
proposal receives the affirmative vote of a majority of
the votes present in person or by proxy.

Majority of stock present in person or by proxy

Broker
Discretionary
Voting
Allowed

No

According to the procedure set forth in the Corporation s Corporate Governance Guidelines, in an uncontested election, any nominee for director (including
incumbent directors) who receives a greater number of votes withheld from his or her election than votes for such election must tender his or her resignation
promptly to the Board of Directors following certification of the stockholder vote. Upon receipt of the resignation, the Nominating and Corporate Governance
Committee will consider the resignation offer and recommend to the Board of Directors whether to accept it. The Board of Directors will act on the Nominating

and Corporate Governance Committee s recommendation within 120 days following certification of the stockholder vote. The Nominating and Corporate
Governance Committee and the Board of Directors may consider such factors they deem relevant in deciding whether to accept a Director s resignation. Thereafter,
the Board will promptly disclose its decision whether to accept the Director s resignation offer (and the reasons for rejecting the resignation offer, if applicable) in a
Current Report on Form 8-K furnished to the SEC. This resignation policy does not apply to contested director elections.

How are votes counted?

In the election of Innospec Directors, your vote may be cast FOR each of the nominees or your vote may be WITHHELD

with respect to one or more of the

nominees. If you withhold authority to vote with respect to one or more nominees for Innospec Director, your vote will have no effect on the election of such

nominees.
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Your vote may be cast 1 YEAR , 2 YEARS , 3 YEARS or ABSTAIN for the advisory approval of the frequency of the approval of executive compensation and
FOR , AGAINST or ABSTAIN for the advisory approval of executive compensation and for the ratification of the appointment of Innospec s independent
registered public accounting firm.

If you sign (including electronic confirmations in the case of internet or telephone voting) your proxy card with no instructions on how to vote, your stock will be
voted in accordance with the recommendations of the Board. If you sign (including electronic confirmation in the case of internet or telephone voting) your broker
voting instruction card with no instructions on how to vote, your stock will be voted in the broker s discretion only with respect to routine matters but will not be
voted with respect to non-routine matters. As described in How do I give voting instructions if I am a beneficial holder? election of directors and executive
compensation are considered non-routine matters. We will appoint one or more inspectors of election to count votes cast in person or by proxy.

What is the effect of broker non-votes and abstentions?

A broker non-vote occurs when a broker holding stock for a beneficial owner does not or cannot vote on a particular proposal because the broker does not have
discretionary voting power for that particular proposal and has not received instructions from the beneficial owner.

Common Stock owned by stockholders electing to abstain from voting with respect to any proposal will be counted towards the presence of a quorum. Common
stock beneficially owned and voted by the beneficiary through a broker will be counted towards the presence of a quorum, even if there are broker non-votes with
respect to some proposals, as long as the broker votes on at least one non-routine proposal.

Abstentions and instructions to withhold votes with respect to any nominee for director election (which uses a plurality standard) will result in those nominees
receiving fewer votes but will not count as votes against the nominee. Broker non-votes will not be considered present and entitled to vote with respect to elections
of directors and therefore will have no direct effect on the outcome of election of directors. Abstentions will be treated as present and entitled to vote with respect

to Proposals 2, 3 and 4 and, therefore, will have the effect of votes against these proposals. Broker non-votes will have no direct effect on the outcome of these
proposals.

What happens if the 2017 Annual Meeting of Stockholders is adjourned or postponed?

Your proxy will still be effective and will be voted at the rescheduled 2017 Annual Meeting of Stockholders. You will still be able to change or revoke your proxy
until it is voted.

Where can I find the voting results?

Final voting results will be disclosed in a Form 8-K to be filed with the SEC, within four business days after the 2017 Annual Meeting of Stockholders. If official
results are not available at that time, we will provide preliminary voting results in the Form 8-K and will provide the final results in an amendment to the Form
8-K as soon as they become available. You can find the Form 8-K on our website at www.innospecinc.com.

Will Innospec s independent accountants attend the 2017 Annual Meeting of Stockholders?

A representative of KPMG Audit Plc, our independent accountants, will attend the 2017 Annual Meeting of Stockholders and will have an opportunity to make a
statement if they wish. They will also be available to answer questions at the meeting.
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Do Directors attend the 2017 Annual Meeting of Stockholders?

Our Corporate Governance Guidelines provide that Directors are expected to attend our annual meetings of stockholders and any special meeting of stockholders
called by Innospec to consider extraordinary business transactions. Unless they are unable to do so as a result of special circumstances, Directors are encouraged to
attend all other special meetings of stockholders called by Innospec. All of our Directors then in office attended the 2016 Annual Meeting of Stockholders that was
held on May 4, 2016.

Can a stockholder or interested person communicate directly with our Board? If so, how?

Any stockholder and other interested person who may desire to contact the Chairman or any of the Directors of Innospec may do so via the following e-mail
address: contact.board@innospecinc.com, or by writing to them at Innospec Inc., 8310 South Valley Highway, Englewood, CO 80112, U.S. The Corporate
Secretary or the Assistant General Counsel will review communications received electronically and forward them to the addressee of the communication. The
Corporate Secretary will review the communications received by mail or courier and forward to the appropriate addressee.

Whom should I call if I have any questions?

If you have any questions about the 2017 Annual Meeting of Stockholders, voting or directions to attend the 2017 Annual Meeting of Stockholders, please contact
Mr. David E. Williams, Innospec s Vice President, General Counsel, Chief Compliance Officer and Corporate Secretary, at 303-792-5554 or at
david.e.williams @innospecinc.com.
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CORPORATE GOVERNANCE

Corporate Governance Principles

Our Board of Directors believes that adherence to sound corporate governance policies and practices is important in ensuring that the Corporation is governed and
managed with the highest standards of responsibility, ethics and integrity and in the best interests of the stockholders. We have adopted a set of Corporate
Governance Principles intended to reflect a set of core values that provide the foundation for our governance and management systems and our interactions with
others. The Board of Directors believes that corporate governance is an evolving process and periodically reviews and updates the Corporate Governance
Guidelines. A current copy of those principles can be found on our website under the heading Corporate Governance at
www.innospecinc.com/about-us/corporate-governance, or by writing to Mr. David E. Williams, Vice President, General Counsel, Chief Compliance Officer and
Corporate Secretary at Innospec Inc., 8310 South Valley Highway, Englewood, CO 80112, U.S.

Corporation s Leadership Structure

The Board believes that the roles of Chairman of the Board (a non-executive position) and Chief Executive Officer ( CEO ) should remain separate so as to enable
the Board to provide effective guidance to management and promote oversight and accountability of management. This separation preserves the distinction
between the management and oversight functions, maintaining the responsibility of management to help develop corporate strategy and the responsibility of the
Board to review and provide input on corporate strategy. To fulfil the role, the Chairman of the Board, among other things: creates and maintains an effective
working relationship between the Board and the Corporation s management; provides the CEO with on-going direction as to current Board needs, interests, views
and expectations; and ensures that the Board agenda is appropriately directed to the matters of greatest importance to the Corporation.

The duties of the non-executive Chairman of the Board include:

&#127761; presiding over all meetings of the Board;

&#127761; preparing the agenda for Board meetings in consultation with the CEO, CFO and other members of the Board;

&#127761; calling and presiding over meetings of the independent Directors;

&#127761; co-ordinating periodic review of management s strategic plan for the Corporation;

&#127761; after consulting with other Board members and the CEO, making recommendations to the Nominating and Corporate Governance Committee as to the
membership of various Board Committees and Committee Chairs;

&#127761; managing the Board s process for Director self-assessment and evaluation of the Board;

&#127761; presiding over all meetings of stockholders;

&#127761; encouraging active participation by each member of the Board; and

&#127761; performing such other duties and services as the Board may require.

The Board s Role in Risk Management

The Board s role in risk oversight and management is consistent with the Corporation s leadership structure, with the CEO and other members of senior
management having responsibility for assessing and managing the Corporation s risk exposure, and the Board and its committees providing oversight in connection
with these efforts. Risk management is an integral part of Board and committee deliberations throughout the year. As a part of its general oversight function, the
Board monitors and evaluates how management operates the Corporation. When making any decisions and approving strategies the Board considers, among other
things, the risks and exposure the Corporation faces, including operational and regulatory risks, their relative
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magnitude and management s plan for mitigating these risks. The Audit Committee considers risk issues associated with the Corporation s overall financial
reporting, disclosure process and financial compliance. In addition to its regularly scheduled meetings, the Audit Committee meets with the Chief Financial

Officer ( CFO ), the Head of Business Assurance and 