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    COMPENSATION COMMITTEE CHARTER 
 

 Purpose 

 The Compensation Committee (the “Committee”) is appointed by the Board of Directors 
of Cabot Corporation (the “Company”), to discharge the Board’s responsibilities relating to the 
compensation of the Company’s Chief Executive Officer (the “CEO”) and the members of the 
Company’s management Executive Committee (collectively, including the CEO, the “Officers”).    

Composition and Operation 

The Committee shall consist of not less than two nor more than seven directors, each of 
whom shall satisfy the independence requirements of the New York Stock Exchange.  In 
addition, each member of the Committee shall be a “non-employee director” within the meaning 
of Rule 16b-3 promulgated under the Securities Exchange Act of 1934. 

The members of the Committee shall be appointed by the Board on the recommendation 
of the Governance and Nominating Committee and may be removed by the Board. 

The Committee shall meet as often (but at least two times each fiscal year), and establish 
such procedures for the calling and holding of meetings, as the members shall determine to be 
necessary and appropriate, all in accordance with the Company’s by-laws.  Except as otherwise 
required by the Company’s by-laws or Certificate of Incorporation, a majority of the members of 
the Committee shall constitute a quorum for the transaction of business and the act of a majority 
of the members present at any meeting at which there is a quorum shall be the act of the 
Committee. 

The Committee shall make regular reports to the Board and all actions of the Committee 
shall be reported to the Board at the next regular meeting of the Board.  Minutes of Committee 
meetings shall be kept and distributed to all Board members. 

The Committee shall have authority to delegate to subcommittees of the Committee any 
of the responsibilities of the Committee. 

 Authority and Responsibilities 

1. The Committee shall establish policies applicable to the compensation, severance 
or other remuneration of the Officers. 

2. The Committee shall annually review and approve corporate goals and objectives 
relevant to CEO compensation, evaluate the CEO’s performance in light of those goals and 
objectives and, either as a Committee or together with the other independent directors (as 
directed by the Board), determine and approve the CEO’s compensation (including annual base 
salary and annual incentive opportunities) based on this evaluation.  In determining the incentive 
components of CEO compensation, the Committee shall consider a number of factors, including, 
but not limited to, the Company’s performance and relative shareholder return, the CEO’s 
performance against individual performance goals and objectives, and the market 
competitiveness of the CEO’s compensation.   

3. With respect to the Officers other than the CEO, the Committee shall, at least 
annually, review and approve the annual base salaries and annual incentive opportunities of the 
Officers.  The Committee shall, periodically and as and when appropriate, review and approve 
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the following as they affect such Officers:  (a) all other incentive awards and opportunities, 
including both cash-based and equity-based awards and opportunities; (b) any employment 
agreements and severance arrangements; (c) any change in control agreements and severance 
protection plans and change in control provisions affecting any elements of compensation and 
benefits; and (d) any special or supplemental compensation and benefits, including supplemental 
retirement benefits and the perquisites provided to them during and after employment; provided, 
that the compensation and benefits provided to any Officer who is not also an executive officer 
(as determined in accordance with Rule 3b-7 under the Securities Exchange Act of 1934, as 
amended) of the Company under the terms of the Company’s Relocation Loan Program or 
International Assignment Policy, each as amended from time to time, or any other compensation 
program or policy generally available to all similarly situated employees the general terms of 
which have been reviewed by the Committee shall not require separate Committee review and 
approval.  

4. The Committee shall review and approve the aggregate amount of bonuses to be 
paid to participants under the Company’s annual corporate short-term incentive plan. 

5. The Committee shall administer the Company’s incentive compensation plans for 
Officers, equity-based plans and supplemental benefits arrangements, including reviewing and 
approving the aggregate number of stock awards to be awarded to participants in the Company’s 
long-term equity incentive program, and shall perform such duties as may, from time to time, be 
delegated to the Committee under the compensation and benefits plans of the Company.  To the 
extent permitted by applicable law and the provisions of a specific equity-based plan, the 
Committee may delegate to one or more directors or executive officers of the Company the 
power to grant options or other equity awards, and amend the terms of such awards, pursuant to 
such equity-based plan to employees of the Company or any subsidiary of the Company who are 
not directors or Officers of the Company, such power to be limited to the parameters set forth in 
the applicable votes adopted by the Committee.   

6. The Committee shall review on a periodic basis reports prepared by management 
of pay equity at the Company on the basis of elements of diversity. 

7. The Committee shall review and discuss with management the Compensation 
Discussion and Analysis (the “CD&A”) required to be included in the Company’s proxy 
statement and annual report on Form 10-K by the Securities and Exchange Commission (“SEC”) 
rules and regulations, and, based on such review and discussion, determine whether to 
recommend to the Board that the CD&A be so included.  

8. The Committee shall produce the annual Compensation Committee Report for 
inclusion in the Company’s proxy statement in compliance with the SEC’s rules and regulations. 

9. The Committee shall review and discuss with management the disclosure 
describing the Company’s human capital resources to be included in the Company’s annual 
report on Form 10-K as required by the SEC’s rules and regulations. 

10. The Committee shall oversee the Company’s compliance with SEC rules and 
regulations regarding shareholder approval of certain executive compensation matters, including 
advisory votes on executive compensation and the frequency of such votes, and with applicable 
requirements under NYSE rules and regulations. 

11. The Committee shall make recommendations to the Board regarding the adoption 
of incentive compensation plans for Officers and equity-based plans and shall perform such 
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duties under such plans as may, from time to time, be delegated by the Board to the Committee 
under such plans, including amending the terms of such plans.  

12. The Committee shall review and approve the implementation of any clawback 
policy allowing the Company to recoup compensation paid to the Company’s Officers and other 
employees. 

13. The Committee shall establish, and oversee compliance with, Company stock 
ownership and/or holding guidelines for the Officers.   

14.  The Committee shall monitor the activities of the Company’s Investment 
Committee in accordance with the charter of such committee, no less frequently than annually.   
Interim reports by the Investment Committee, or communications by the Compensation 
Committee to the Investment Committee shall be made as needed by the Chair(s) of the 
Committee or his or her designee.  

15. The Committee shall review the Company’s and/or its independent advisor’s 
annual assessment of whether the Company’s compensation practices, policies and programs for 
executive officers and other employees encourage unnecessary or excessive risk-taking, whether 
any risks arising from such practices, policies and programs are reasonably likely to have a 
material adverse effect on the Company, and the aggregate amounts paid or payable under the 
Company’s incentive compensation programs. 

16. The Committee shall approve or make recommendations to the Board with 
respect to the adoption or modification of policies regarding the pledging or hedging of 
Company stock, if any, and monitor compliance with respect to any adopted policy on pledging 
or hedging of Company stock.  

17. The Committee shall annually review its own performance.   

18. The Committee shall review and assess at least annually the adequacy of this 
charter and recommend any proposed changes to the Board for approval.  

19. The Committee shall have the sole authority to retain and terminate (or obtain the 
advice of) any advisor to assist it in the performance of its duties, but only after taking into 
consideration all factors relevant to the advisor’s independence from management, including 
those specified in Section 303A.05(c) of the NYSE Listed Company Manual.  The 
Compensation Committee shall be directly responsible for the appointment, compensation and 
oversight of the work of any advisor retained by the Committee and shall have sole authority to 
approve the advisor’s fees and the other terms and conditions of the advisor’s retention.  The 
Company must provide for appropriate funding, as determined by the Committee, for payment of 
reasonable compensation to any advisor retained by the Committee. 

20. The Committee shall exercise such other duties and responsibilities as may be 
assigned by the Board from time to time. 

 

Adopted by the Board of Directors on January 9, 2004, and amended on May 13, 2005, 
September 11, 2009, May 10, 2019, September 10, 2020, November 13, 2020 and January 13, 
2022 
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