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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

1. Appointment of Patrick M. Prevost as President and Chief Executive Officer and Election as Director, and Retirement of Kennett F. Burnes as President and
Chief Executive Officer

On December 6, 2007, Cabot Corporation ("Cabot") announced that the Board of Directors has elected Patrick M. Prevost as Cabot’s President and Chief
Executive Officer, effective January 1, 2008. Mr. Prevost was also elected a director of Cabot, effective January 1, 2008 and will serve on the Board’s Executive
Committee. Kennett F. Burnes, Cabot’s current Chairman of the Board, President and Chief Executive Officer will remain the Chairman of the Board until
Cabot’s 2008 Annual Meeting of Stockholders to be held on March 13, 2008, after which he will retire from Cabot. In addition, it is anticipated that John F.
O’Brien, a member of Cabot’s Board of Directors, will become the Non-Executive Chairman of the Board effective at the Annual Meeting. A copy of Cabot’s
press releas e making these announcements is attached as Exhibit 99.1 to this report.

Prior to joining Cabot, Mr. Prevost, 52, held several executive positions at BASF, an international chemical company. From October 2005 until joining Cabot, he
was President of the Performance Chemicals division of BASF AG, which division has $5 billion in sales and 7,000 employees worldwide. From December 2003
until September 2005, he was President of BASF’s Chemicals & Plastics business in North America. Before joining BASF in 2003, Mr. Prevost was Vice
President, Strategy & Development at BP Chemicals from September 2001 until December 2003. 

Mr. Prevost’s employment at Cabot will be at-will. Under the terms of his employment, Mr. Prevost will receive a salary of $800,000 per year, which will be
reviewed annually by the Compensation Committee of the Board of Directors. Mr. Prevost also will receive the following signing incentives: (1) a one-time cash
signing bonus of $550,000, and (2) 30,000 share s of restricted stock with no purchase price under Cabot’s 2006 Long-Term Incentive Plan. These shares will vest
in equal installments on the first, second and third anniversaries of the date Mr. Prevost’s employment commences, based on continued employment with Cabot. 

Mr. Prevost will be eligible to participate in Cabot’s short-term incentive program beginning with the grant to be made for fiscal 2008 and Cabot’s long-term
incentive program beginning with the grant to be made for fiscal 2009. Mr. Prevost is not eligible for the 2008 long-term incentive program and instead will be
issued 60,000 shares of restricted stock with no purchase price under Cabot’s 2006 Long-Term Incentive Plan within 10 business days following the date his
employment at Cabot commences. These shares will vest in equal installments on the last day of each of the twelve fiscal quarters following the date of issuance,
based on continued employment with Cabot. 

In connection with his employment, Mr. Prevost will receive a relocation package that includes, among other things, reimbursement for six months of temporary
living expenses. Mr. Prevost will be eligible to participate in Cabot’s employee benefit plans and arrangements applicable to other executive officers including:
the Deferred Compensation Plan; Cabot’s Retirement Savings and Supplemental Retirement Savings Plans; Cabot’s Cash Balance and Supplemental Cash
Balance Plans; the Death Benefit Protection Plan; and the Senior Management Severance Protection Plan (which provides for a severance benefit of one times
annual salary plus bonus in the event of certain terminations of employment in the two-year period following a change in control of Cabot and a gross-up of all
amounts subject to a 280G excise tax). Mr. Prevost will also be eligible for financial planning and executive physical benefits available to other executive officers
and will be reimbursed for up to $10,000 in attorneys fees incurred in conn ection with his employment arrangements.

Mr. Prevost will execute a separate agreement regarding confidential information and proprietary developments and be subject to non-competition and non-
solicitation covenants. 

If Cabot terminates Mr. Prevost’s employment for any reason other than for "Cause" (as defined in his offer letter) or if Mr. Prevost terminates his employment
with "Good Reason" (as defined in his offer letter) within three years of the date his employment commences, Mr. Prevost will receive (i) continued payment of
base salary, as well as monthly payments of $66,666.67 in place of any bonus payments, for a period of twenty-four months following the date of termination; (ii)
immediate vesting of the unvested portion of the 30,000 shares of restricted stock issued as a signing incentive; (iii) a pro-rata short-term incentive bonus for the
year his employment is terminated; (iv) continued medical and dental benefits for up to 18 months; and (v) relocation benefits to relocat e his family back to
Europe. These benefits will be conditioned upon Mr. Prevost’s signing a release of claims. In addition, any payments made under (i) above will be reduced during
the twenty-four month period by any amounts that Mr. Prevost earns during the twenty-four months after the date of termination in excess of $100,000. 

Other than Mr. Prevost’s offer of employment, there is no arrangement or understanding between Mr. Prevost and any other persons pursuant to which he was
elected as an officer or director of Cabot.

2. Resignation in March 2008 of Dirk Blevi from Board of Directors

Dirk L. Blevi, a director of Cabot since 2004, has advised the Board of Directors that he plans to resign from the Board effective at Cabot’s 2008 Annual Meeting
of Stockholders to be held on March 13, 2008. Mr. Blevi will remain in his positions as Executive Vice President and the General Manager of Cabot’s European
region.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  Cabot Corporation
      
December 7, 2007  By:  /s/ Brian A. Berube 
    
    Name: Brian A. Berube
    Title: Vice President and General Counsel
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99.1  Press release issued by Cabot Corporation on December 6, 2007



Exhibit 99.1

     
FOR IMMEDIATE RELEASE

 

Contact:

 

Karen M. Morrissey
Vice President, Corporate Affairs
617-342-6221
karen_morrissey@cabot-corp.com

    
 

 

 

 

 

Susannah Robinson
Director, Investor Relations
617-342-6129
susannah_robinson@cabot-corp.com

    
 

Cabot Corporation Appoints New President and Chief Executive Officer

BOSTON, December 6, 2007 /PRNewswire-FirstCall/ — The Cabot Corporation (NYSE: CBT) Board of Directors announced today that Patrick M. Prevost
was elected President and Chief Executive Officer effective January 1, 2008. Mr. Prevost will also join Cabot’s Board of Directors. He will succeed Kennett
F. Burnes, Cabot’s current President and CEO, who will step down from those positions on January 1, 2008.

John S. Clarkeson, Lead Director of Cabot’s Board of Directors stated, “After a thorough selection process, we are pleased to welcome Patrick. He has a clear
record of accomplishment over a long career in the chemical industry and we look forward to working with him as he joins us in our commitment to Cabot’s
continued success.”

Since October 2005, Mr. Prevost has served as President, Performance Chemicals, of BASF AG, an international chemical company. Prior to that, he was
responsible for BASF’s Chemicals & Plastics business in North America. Before joining BASF in 2003, he held senior management positions at BP
Chemicals and Amoco. He graduated from the University of Geneva with a BS in chemistry and received an MBA from the University of Chicago.

Mr. Prevost commented, “I am very excited to be given the opportunity to lead a dynamic and successful enterprise such as Cabot. The company is truly an
exemplary organization with strong values, current and future opportunities for growth, robust financials and a strategy that has put it in a leadership position
within the specialty chemicals and materials sector.”

In commenting on the CEO transition, John S. Clarkeson, said, “All of us on the Board want to express our personal thanks to Ken Burnes for his
extraordinary leadership and dedication to Cabot for more than twenty years. As a result of his leadership as well as the strong management team Ken has put
in place, Cabot is well positioned for the future.”

Mr. Burnes will remain as Chairman of the Board until the 2008 Annual Meeting of Stockholders to be held on March 13, 2008, after which he will retire
from Cabot Corporation. It is anticipated that John F. O’Brien, a member of Cabot’s Board of Directors, will become the Non-Executive Chairman of the
Board effective at the Annual Meeting. Mr. O’Brien has been a director of Cabot since 1990 and Chair of the Audit Committee since 1993. He was the
President and CEO of Allmerica Financial Corporation from 1989 to 2002. Prior to joining Allmerica, Mr. O’Brien was an executive of Fidelity Investments
for over 20 years. In addition to serving on Cabot’s Audit Committee, Mr. O’Brien currently is a member of Cabot’s Governance and Nominating Committee
and a member of the Board of Directors of LKQ Corporation and The TJX Companies, Inc.

Cabot Corporation is a global specialty chemicals and materials company headquartered in Boston, Massachusetts, USA. Cabot’s major products are carbon
black, fumed silica, inkjet colorants, capacitor materials, and cesium formate drilling fluids. The website address is: http://www.cabot-corp.com.
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