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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  December 21, 2005
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__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 1-5667 04-2271897

_____________________
(State or other jurisdiction

_____________
(Commission

______________
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 ___________
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On December 21, 2005, Cabot Corporation ("Cabot") announced that Jonathan P. Mason will join Cabot as Chief Financial Officer on January 12, 2006. The
information set forth under Item 5.02(c) of this report regarding Mr. Mason’s employment arrangements is incorporated into this Item 1.01 by reference.

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On December 21, 2005, Cabot Corporation ("Cabot") announced that Jonathan P. Mason will join Cabot as Chief Financial Officer on January 12, 2006. A copy
of Cabot’s news release making this announcement is attached as Exhibit 99 to this report.

Mr. Mason, 47, has served as Vice President of Finance and Treasurer of International Paper, a global forest products, paper and packaging company since March
of 2005. From 2000 to March 2005, Mr. Mason was Chief Financial Officer of Carter Holt Harvey, a global paper company in Auckland, New Zealand that was
partially owned by International Paper until recently. From 1990 to 2000, Mr. Mason held various finance and business development positions at International
Paper and its subsidiaries. Before joining International Paper, Mr. Mason worked for ExxonMobil between 1985 and 1990 in various roles in the Treasury
Department. Mr. Mason earned a B.A. from Beloit College in Wisconsin and an M.A. and M.B.A. from Yale University in Connecticut.

Mr. Mason does not have a written employment agreement and his compensation arrangements will be determined annually by the Compensation Committee of
Cabot's Board of Directors. Under the terms of his initial employment arrangement with Cabot, Mr. Mason will receive an annual base salary of $350,000; a
signing bonus in the amount of $130,000, with $70,000 payable upon his start date and $60,000 to be paid upon the completion of six months of service; and an
award of 10,000 shares of Cabot restricted stock, with 3,333 shares vesting on May 25, 2006, 3,333 shares vesting on May 25, 2007 and the remaining 3,334
shares vesting on May 26, 2008. Mr. Mason was given the option to receive a portion of the restricted stock award in cash at a price of $35.00 per share. Mr.
Mason elected to receive cash in lieu of the shares vesting on May 25, 2006 and May 25, 2007 and the cash payments will be made at the time the shares would
have otherwise vested. If Mr. Mason voluntarily resigns from Cabot before an applicable vest ing date, he will forfeit the non-vested portion of the award. If Mr.
Mason’s employment is terminated as a result of or in connection with a change in the Chairman and CEO, Cabot will pay him 12 months of his base salary as
severance, provided that the termination is not for cause or the result of gross misconduct. This severance arrangement will exist for 24 months from his date of
hire. 

Mr. Mason is also eligible to participate in the following programs available to certain Cabot employees or executive officers: Cabot's annual cash bonus program
beginning with program year 2006; the long-term equity incentive plan beginning with plan year 2006; the Deferred Compensation Plan; the Retirement Savings
Plan and Supplemental Retirement Savings Plan; the Cash Balance Plan and Supplemental Cash Balance Plan; the Death Benefit Protection Plan; and the Senior
Management Severance Protection Plan. Under the Senior Management Severance Protection Plan, in case of a change in control, a partic ipant whose
employment with Cabot terminates within three years after the change in control other than for cause, disability, death, a termination initiated by the participant
without good reason or certain other specified reasons, is entitled to a severance benefit. The severance benefit is two times the participant’s annual cash
compensation (salary plus bonus). 
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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 22, 2005  By:  /s/ Kennett F. Burnes 
    
    Name: Kennett F. Burnes
    Title: Chairman of the Board, President and Chief Executive Officer
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Press release issued by Cabot Corporation on December 21, 2005
announcing that Jonathan P. Mason will join Cabot as Chief Financial
Officer on January 12, 2006.



     
FOR IMMEDIATE RELEASE

 

Contact:

 

Ethel Shepard
Corporate Affairs Manager
617-342-6254

     
 

 

 

 

Susannah Robinson
Director, Investor Relations
617-342-6129

CABOT CORPORATION ANNOUNCES NEW CHIEF FINANCIAL OFFICER

Boston, MA, USA — (December 21, 2005) — Cabot Corporation announced today that Jonathan P. Mason will join Cabot as Chief Financial Officer on January 12, 2006.
Mr. Mason succeeds John A. Shaw, Cabot’s CFO for the last 4 years, who announced in May that he would leave Cabot at the end of the calendar year.

Since March 2005, Mr. Mason served as Vice President of Finance and Treasurer of International Paper, a global forest products, paper and packaging company. From 2000 to
March 2005, he was CFO of Carter Holt Harvey, a global paper company in Auckland, New Zealand that was partially owned by International Paper.

Mr. Mason has held various finance and business development positions at International Paper and its subsidiaries. In addition he held various roles in the Treasury Department
of ExxonMobil from 1985 to 1990. He earned a B.A. from Beloit College in Wisconsin and a M.A. and M.B.A. from Yale University in Connecticut.

In speaking to the CFO transition, Ken Burnes, Chairman and CEO of Cabot said, “I want to express my gratitude to John Shaw for his service to Cabot during a time of great
change for global companies in the financial and corporate governance areas. We wish him well in his future endeavors. We are pleased to welcome Jonathan to Cabot’s senior
management team. He brings to Cabot a broad range of personal and professional skills and we are looking forward to working with him.”

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: www.cabot-corp.com.


