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ITEM 7.01. Regulation FD Disclosure.
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On May 24, 2005, the Company issued a press release announcing

its inability to meet the May 31, 2005 deadline to hold an annual
meeting of stockholders. A copy of the press release is furnished as
Exhibit 99.1 to this Current Report on Form 8-K.

ITEM 8.01 Other Events

As indicated in previous periodic filings with the SEC, the Company
was not in compliance with Section 704 of the AMEX Company guide in
that it has not held an annual meeting of stockholders since
September 1, 2000. In connection with its continuing efforts to
schedule an annual meeting of stockholders, the Company continues to
work closely with its auditors and the SEC to fully respond to the
remaining SEC comments with respect to the valuation of certain long-
term inventory; however, the Company will be unable to comply with
the May 31, 2005 deadline to hold an annual meeting of stockholders.
The Company had previously submitted a timetable to AMEX to bring it
into full compliance with AMEX continued listing standards by May 31,
2005. The Company has previously been advised that failure to meet
this deadline of May 31, 2005 may cause the Company's common stock to
be de-listed.

ITEM 9.01. Financial Statements and Exhibits.

(c) Exhibits:

Exhibit
Number Description
99.1 The Stephan Co. Press Release dated May 24, 2005
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