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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. 
On July 24, 2026, Sean D. Keohane of Cabot Corporation (the “Company”) notified the Company’s Board of Directors (the “Board”) of his decision to retire as President and Chief Executive Officer and resign as a Director of the Company and a member of the Board’s Executive Committee, each effective September 30, 2026. Mr. Keohane will remain a non-executive employee of the Company through December 31, 2026 to assist in a smooth transition of his responsibilities. 
On July 29, 2026, the Board of Directors elected Erica McLaughlin President and Chief Executive Officer of the Company, effective October 1, 2026. Ms. McLaughlin was also elected as a member of the Board of Directors of the Company, effective October 1, 2026, and will serve on the Board’s Executive Committee. Ms. McLaughlin will serve as a Director in the class whose term expires at the 2029 Annual Meeting of Stockholders. In connection with her election as President and Chief Executive Officer, Ms. McLaughlin resigned from her position as Executive Vice President of the Company effective September 30, 2026. The Company has commenced a search process to identify a new Chief Financial Officer. 
Ms. McLaughlin joined Cabot in 2002. She was elected Executive Vice President effective December 2022, Senior Vice President and Chief Financial Officer in May 2018, and in October 2018 she assumed responsibility for Corporate Strategy. 
In connection with Ms. McLaughlin’s election to the office of President and Chief Executive Officer, the Compensation Committee has approved an increase in her base salary to $910,000 per year, effective October 1, 2026. The Committee has also increased the target award payable to Ms. McLaughlin under the Cabot Corporation 2018 Short Term Incentive Compensation Plan for performance periods beginning in the Company’s fiscal 2027 to 120% of her base salary. 
There is no arrangement or understanding between Ms. McLaughlin and any other person pursuant to which she was appointed President and Chief Executive Officer or as a member of the Board. There are no transactions involving Ms. McLaughlin requiring disclosure under Item 404(a) of Regulation S-K of the SEC. 
As an inducement for Mr. Keohane to remain an employee until December 31, 2026 to assist with the transition of his responsibilities, the Company has entered into a transition agreement (the “Transition Agreement”) with Mr. Keohane. Pursuant to the Transition Agreement, Mr. Keohane will continue to receive his base salary and other benefits as in effect prior to his transition and, upon the termination of his employment and his execution and delivery of a post-employment general release and waiver of claims and a non-competition and non-solicitation agreement, the Company has agreed: (i) to treat Mr. Keohane’s outstanding equity awards as eligible for retirement vesting treatment in accordance with the retirement vesting provisions set forth in the Company equity awards, and (ii) provide financial planning benefits to Mr. Keohane for a period of twenty-four months following his retirement from the Company. 
The foregoing description of the Transition Agreement does not purport to be complete and is qualified in its entirety by reference to the full terms and conditions of the Transition Agreement, which is filed with this Current Report on Form 8-K as Exhibit 10.1, and which is incorporated in this Item 5.02 by reference. 


Item 7.01. Regulation 7.01 Disclosure. 
On July 30, 2026, the Company issued a press release regarding the Company’s management transition. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference. 
The information furnished in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing. 
Item 9.01 Financial Statements and Exhibits 
(d) Exhibits 
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	Transition Agreement, dated July 29, 2026, between Cabot Corporation and Sean D. Keohane 
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	Cover Page Interactive Data File (embedded within the Inline XBRL document)
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TRANSITION AGREEMENT 
THIS TRANSITION AGREEMENT (this “Agreement”) is entered into as of the 29th day of July, 2026, by and between Cabot Corporation (“Cabot” or the “Company”) and Sean D. Keohane (“Keohane”). 
WHEREAS, in connection with his retirement from Cabot and the parties’ agreement to the terms of this Agreement, Keohane has provided Cabot his resignation as Cabot’s President and Chief Executive Officer, and as a Director of the Company, effective September 30, 2026 (the “Transition Date”). 
WHEREAS, to provide a smooth transition of responsibilities, Cabot desires Keohane to remain an employee through December 31, 2026 (the period from the Transition Date through the date Keohane’s employment terminates, hereinafter referred to as the “Retirement Date”, is hereinafter referred to as the “Transition Period”), and Keohane is willing to do so, on the terms and conditions set forth below. 
In consideration of the foregoing, and the mutual promises, covenants and agreements set forth herein, Cabot and Keohane intending to be legally bound, hereby agree as follows: 
1. Performance. During the Transition Period, Keohane will remain an employee-at-will of the Company and continue to receive base salary, payable at the rate in effect as of the date hereof, and continue to participate in all employee benefit plans of the Company (including, but not limited to, the Company’s medical, dental, life insurance, supplemental life insurance, financial advisory, executive physical and vacation benefit plans) in accordance with the terms of those plans; provided, however, that, Keohane shall not be entitled to any short-term incentive bonus for the portion of the 2027 fiscal year he is employed by Cabot and shall not be entitled to any long-term incentive awards with respect to the 2027 fiscal year. In addition, Keohane’s rights and obligations under Cabot’s benefit plans, including but not limited to the Deferred Compensation Plan, the Supplemental 401(k) Plan, and the Supplemental Cash Balance Plan, shall be governed by the terms of such plans. During the Transition Period, Keohane will serve as a special advisor to the President and Chief Executive Officer of the Company and assist with an orderly transition of his duties and responsibilities, meet with advisors and other constituents of the Company to facilitate this transition and provide advice to the Company based on his knowledge of the Company and its business. Keohane agrees to continue to devote his best professional efforts to the Company, and to abide by all Company policies and procedures as in effect from time to time. Provided that Keohane complies in full with his obligations hereunder, it is expected that the Retirement Date will be December 31, 2026; and unless Keohane’s employment with the Company terminates before such date, Keohane will retire from Cabot on such date and no longer be an employee of the Company. 
2. Consideration. In consideration of Keohane’s acceptance of this Agreement and subject to Keohane meeting in full his obligations hereunder, including his obligation to execute, without subsequently revoking, a post-employment general release and waiver of claims in the form attached hereto as Exhibit A (the “Release of Claims”) on or after the Retirement Date (and within the time period prescribed therein), and to execute the non-competition and non-solicitation agreement in the form attached hereto as Exhibit B (the “Non-Competition and Non-Solicitation Agreement”), the Company agrees as follows: 
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(A) that Keohane’s outstanding equity awards shall be deemed eligible for retirement vesting treatment, as defined in Keohane’s applicable award agreements (as amended), effective as of the Retirement Date. The Company acknowledges and agrees that required committee or other approvals, if any, have been obtained or satisfied regarding such retirement vesting treatment. Accordingly, assuming vesting of Keohane’s outstanding equity awards in November 2026 in accordance with the terms and conditions of such awards as in effect on the date hereof, and retirement vesting treatment of Keohane’s remaining outstanding equity awards effective as of the Retirement Date, the table below sets forth: 
(i) the vested and unvested stock options Keohane holds as of the date hereof, and specifies the options scheduled to vest in accordance with their terms on November 8, 10, and 19, 2026, as applicable, and, in accordance with the terms and conditions of this Agreement; and, effective as of the Retirement Date, the options expected to vest in accordance with the retirement vesting provisions, the extended option exercise periods of certain of such options in accordance with the retirement vesting provisions, and the number of options that Keohane will forfeit upon his retirement on the Retirement Date. 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Grant Date
	  
	Exercise
Price
	 
	  
	Vested
Options
	 
	  
	Unvested
Quantity
	 
	  
	Options
Vesting
Nov
2026
	 
	  
	Options
Deemed Vested
under
Retirement
Vesting
Provisions/
Options to be
Forfeited
	 
	  
	Total Quantity
of Vested
Options as of
January 13,
2027
	 
	  
	Expiration
Date
	 

	11/10/2017
	  
	$
	62.24
	 
	  
	 
	91,923
	 
	  
	 
	0
	 
	  
	
	
	
	  
	
	
	
	  
	 
	91,923
	 
	  
	 
	11/9/2027
	 

	11/9/2018
	  
	$
	50.00
	 
	  
	 
	137,674
	 
	  
	 
	0
	 
	  
	
	
	
	  
	
	
	
	  
	 
	137,674
	 
	  
	 
	11/8/2028
	 

	11/8/2019
	  
	$
	50.23
	 
	  
	 
	147,471
	 
	  
	 
	0
	 
	  
	
	
	
	  
	
	
	
	  
	 
	147,471
	 
	  
	 
	11/7/2029
	 

	11/13/2020
	  
	$
	40.97
	 
	  
	 
	171,568
	 
	  
	 
	0
	 
	  
	
	
	
	  
	
	
	
	  
	 
	171,568
	 
	  
	 
	1/1/2030
	 

	11/12/2021
	  
	$
	58.27
	 
	  
	 
	104,231
	 
	  
	 
	0
	 
	  
	
	
	
	  
	
	
	
	  
	 
	104,231
	 
	  
	 
	1/1/2030
	 

	11/11/2022
	  
	$
	73.84
	 
	  
	 
	71,917
	 
	  
	 
	0
	 
	  
	
	
	
	  
	
	
	
	  
	 
	71,917
	 
	  
	 
	1/1/2030
	 

	11/10/2023
	  
	$
	74.40
	 
	  
	 
	47,483
	 
	  
	 
	31,656
	 
	  
	 
	31,656
	 
	  
	
	
	
	  
	 
	79,139
	 
	  
	 
	1/1/2030
	 

	11/8/2024
	  
	$
	114.99
	 
	  
	 
	15,180
	 
	  
	 
	35,420
	 
	  
	 
	15,180
	 
	  
	 
	5,060/15,180
	 
	  
	 
	35,420
	 
	  
	 
	1/1/2030
	 

	11/19/2025
	  
	$
	59.76
	 
	  
	 
	0
	 
	  
	 
	122,114
	 
	  
	 
	36,634
	 
	  
	 
	9,158/76,322
	 
	  
	 
	45,792
	 
	  
	 
	1/1/2030
	 

	
	  
	
	
	
	  
	 
	 
	 
	  
	 
	 
	 
	  
	 
	 
	 
	  
	 
	 
	 
	  
	 
	 
	 
	  
	
	
	

	TOTAL
	 
	  
	 
	787,447
	 
	  
	 
	189,190
	 
	  
	 
	83,470
	 
	  
	 
	14,218/91,502
	 
	  
	 
	885,135
	 
	  
	
	
	

	
	  
	
	
	
	  
	 
	 
	 
	  
	 
	 
	 
	  
	 
	 
	 
	  
	 
	 
	 
	  
	 
	 
	 
	  
	
	
	


(ii) the outstanding time-based restricted stock units Keohane holds as of the date hereof, and specifies the TSUs scheduled to vest in accordance with their terms on November 10, 2026; and, effective as of the Retirement Date, the TSUs expected to vest in accordance with the retirement vesting provisions, and the number of TSUs Keohane will forfeit upon his retirement on the Retirement Date. 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Award Grant Date
	  
	Number of
TSUs
	 
	  
	TSUs
vesting
November 10,
2026
	 
	  
	TSUs
Deemed
Vested
under
Retirement
Vesting
Provisions
	 
	  
	TSUs to be
Forfeited
	 

	11/10/2023
	  
	 
	25,000
	 
	  
	 
	25,000
	 
	  
	 
	0
	 
	  
	 
	0
	 

	11/8/2024
	  
	 
	16,957
	 
	  
	 
	0
	 
	  
	 
	12,717
	 
	  
	 
	4,240
	 

	11/19/2025
	  
	 
	32,630
	 
	  
	 
	0
	 
	  
	 
	13,595
	 
	  
	 
	19,035
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(iii) the outstanding performance-based restricted stock units Keohane holds as of the date hereof, and specifies the banked PSUs and PSUs scheduled to vest in accordance with their terms on November 10, 2026; and, effective as of the Retirement Date, the PSUs expected to vest in accordance with the retirement vesting provisions, and the number of PSUs Keohane will forfeit upon his retirement on the Retirement Date; it being understood that any shares issuable to Keohane from the vesting of PSUs for the 2027 performance period will only settle and be issued following the Compensation Committee certifying the Company’s performance for such period. 
 
	
	
	
	
	
	
	
	
	

	Award Grant Date
	  
	Number of PSUs
	  
	PSUs vesting
November 10,
2026
	  
	PSUs Deemed
Vested under
Retirement
Vesting Provisions
	  
	PSUs to be
Forfeited

	
	
	
	
	

	11/10/2023
	  
	29,166
	  
	33,434 banked for 2024 and 2025 performance and 9,722 subject to 2026 performance
	  
	0
	  
	0

	
	
	
	
	

	11/8/2024
	  
	19,784
	  
	0
	  
	7,240 banked for 2025 performance, 6,595 subject to 2026 performance, and 1,648 subject to 2027 performance
	  
	4,947 representing 9/12ths of PSUs subject to 2027 performance

	
	
	
	
	

	11/19/2025
	  
	38,068
	  
	0
	  
	12,689 subject to 2026 performance, and 3,172 subject to 2027 performance
	  
	9,517 representing 9/12ths of PSUs subject to 2027 performance and 12,690 PSUs subject to 2028 performance


For the avoidance of doubt, this list shall be updated on the Retirement Date to reflect any option exercises from and after the date hereof through and including the Retirement Date. 
(B) During the twenty-four-month period following the Retirement Date, the Company will continue to provide the financial planning benefit received by Keohane from AYCO while he was an active employee of the Company (the “Financial Planning Benefit”). To the extent this benefit is taxable, Keohane shall pay to the Company any associated withholding amounts required by federal, state and/or local wage or income taxes attributable to this benefit. 
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(C) If the Company terminates Keohane’s employment for any reason other than for Cause (as defined herein) prior to the Retirement Date, Keohane shall be entitled to receive: (i) continued vesting of any of Keohane’s outstanding unvested equity awards that would otherwise be scheduled to vest in accordance with the terms of such awards in November 2026, and (ii) the other consideration set forth in this Section 2 and Section 3 of this Agreement, namely, retirement vesting treatment of Keohane’s outstanding equity awards and the Financial Planning Benefit as outlined in this Section 2, and Keohane’s 2026 short-term incentive bonus, subject to the terms and conditions set forth in such Sections, including Keohane having executed without subsequently revoking the Release of Claims and the Non-Competition and Non-Solicitation Agreement at the time of such earlier termination. 
If (i) Keohane does not timely execute the Release of Claims, or if the Release of Claims does not become effective in accordance with its terms, (ii) Keohane does not timely execute the Non-Competition and Non-Solicitation Agreement, or (iii) Keohane terminates his employment for any reason, or the Company terminates Keohane’s employment for Cause, in either case prior to December 31, 2026, none of Keohane’s outstanding equity awards shall be deemed eligible for retirement vesting treatment, and the vesting of such awards shall be as otherwise set forth in the relevant award agreements as in effect on the date hereof, and Keohane shall not be entitled to the Financial Planning Benefit. The retirement vesting treatment of Keohane’s outstanding equity awards, including the extended exercise period for any vested options, and the Financial Planning Benefit shall only become effective on the expiration of the seven business day period provided for in the Release of Claims and the Non-competition and Non-solicitation Agreement (Exhibit B), and only if the revocation rights contained therein are not timely exercised by Keohane, and following Keohane’s execution and delivery of the Non-Competition and Non-Solicitation Agreement. 
Except as specifically modified by the preceding sentence, any such exercise of vested stock options by Keohane shall be in accordance with the terms of the Amended and Restated 2017 Long-Term Incentive Plan, or the 2025 Long-Term Incentive Plan, as applicable, and the terms of the award agreements under which such stock options were granted. 
Keohane understands and agrees that his rights and obligations with respect to any shares of stock, stock units or stock options granted to him by Cabot that are vested on or as of the Retirement Date shall be governed by the applicable equity plan under which they were granted and any agreements or other requirements applicable to those shares, stock units or options. Keohane understands and agrees that the long-term incentive grants described in the tables above as grants to be forfeited by Keohane on the Retirement Date shall be forfeited with no consideration due to Keohane pursuant to the terms of such awards. Keohane further understands and agrees that if Keohane terminates his employment with the Company for any reason prior to November 8, 10, or 19, or December 31, 2026, as the case may be, or if the Company terminates Keohane’s employment for Cause prior to any such date, the long-term incentive grants set forth in the tables above scheduled to vest, or deemed to vest under the retirement vesting provisions of such awards, on any such date, to the extent they remain unvested, will be forfeited by Keohane on the date of such termination of employment with no consideration due to Keohane pursuant to the terms of such awards, and Keohane will not be entitled to the Financial Planning Benefit. 
3. Annual STI Bonus. Keohane shall be entitled to receive his 2026 short-term incentive bonus, based on Cabot’s actual performance for the full fiscal year and Keohane’s individual performance as assessed by the Compensation Committee and the other independent Directors of Cabot’s Board of Directors, and paid at the same time the 2026 STI bonuses are paid to participants in the STI program; provided however, if Keohane terminates his employment with the Company for any reason, or if the Company terminates Keohane’s employment for Cause, in either case prior to the payment of such bonus, Keohane shall not be entitled to such STI bonus. 
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For purposes of this Agreement, “Cause” shall mean only (i) Keohane’s material breach of this Agreement or any material written policy of the Company or its Affiliates, which material breach, if susceptible to cure, remains uncured fourteen (14) days after the Company has provided written notice to Keohane specifying in reasonable detail the nature of the alleged breach or (ii) Keohane’s commission of a felony or other crime involving moral turpitude. For purposes of this Agreement, “Affiliates” means all persons and entities directly or indirectly controlling, controlled by or under common control with the Company, where control may be by management authority, equity interest or otherwise. 
4. Non-Competition, Non-Solicitation. To protect the Confidential Information (as defined below), customer goodwill and other legitimate business interests of Cabot (which shall include, for purposes of this paragraph 4, Cabot, its Affiliates and its subsidiaries), Keohane agrees to execute and deliver to the Company the Non-competition and Non-solicitation Agreement (Exhibit B) on or after the Retirement Date. Keohane acknowledges and agrees that the compensation and benefits provided to Keohane under this Agreement, including the retirement vesting treatment of the outstanding equity awards to which Keohane is not otherwise entitled, is sufficient consideration for the promises Keohane makes to the Company under the Non-Competition and Non-Solicitation Agreement. This Agreement and the Non-Competition and Non-Solicitation Agreement, once executed, will supersede any post-employment non-competition and non-solicitation covenants set forth in the Employee Agreement (the “Employee Agreement”) between Keohane and Cabot dated August 21, 2002. 
 
	5.
	Confidential Information. 


(A) Keohane agrees that he will continue to keep confidential and protect Confidential Information, as defined herein, and that he will not, directly or indirectly, disclose it to others or use it for any purpose other than in the proper performance of his continued obligations through the Retirement Date. As used in this Agreement, “Confidential Information” means: 
(i) any and all information of Cabot (which shall include, for purposes of this paragraph 5, Cabot, its Affiliates and its subsidiaries) of a confidential and/or proprietary nature, including, but not limited to: technology; inventions (whether or not patentable); trade secrets; samples; compositions; techniques and equipment; methods; manufacturing processes and processing conditions; engineering data; drawings; specifications; formulae; plant design and layout; products and product applications; development plans and new business opportunities; experimental work; commercial and developmental operations; the identities and requirements of customers and prospective customers; customer lists; suppliers and supplier lists; the identities of other individuals or third parties with whom Cabot has or with which Cabot is seeking to develop a business relationship and the nature and details of any such relationship or potential relationship; software and networks; business, marketing and any other plans and strategies; sales, pricing, raw materials and cost information; financial information; compensation, benefits and related incentives; and any other information relating to Cabot and its businesses beyond confidential and/or proprietary customer, supplier or business partner communications as set forth in (ii) below to the extent that such information has not been published or is not publicly available; and, 
(ii) any and all information received confidentially by Cabot in the conduct of its business from any customer or other third party (e.g. supplier or business partner) of a confidential and/or proprietary nature, including, but not limited to: technology; inventions (whether or not patentable); trade secrets; samples; compositions; performance targets and criteria; techniques and equipment; methods; manufacturing processes and processing conditions; engineering data; drawings; specifications; plant design and layout; products and product applications; development plans and new business opportunities; experimental work; commercial and developmental operations; customers and customer lists; suppliers and supplier lists; software and networks; business and marketing plans and strategies; pricing and costs information; financial information; and any other information relating to such customer or third party and its businesses. 
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Confidential Information does not include information that (a) is or becomes known publicly through no fault of Keohane’s; (b) Keohane has learned from a third party who Keohane believes in good faith and upon reasonable inquiry is entitled to disclose it; (c) is already known to Keohane before disclosure by the Company (provided that the information is not subject to another confidentiality agreement with or other contractual, legal or fiduciary obligation to the Company); or (d) is independently developed by Keohane without the use of or reference to the Confidential Information. Further, Confidential Information does not include information lawfully acquired, as a non-management employee, about wages, hours or terms and conditions of employment if used by Keohane for purposes protected by Section 7 of the National Labor Relations Act, such as joining or forming a union, engaging in collective bargaining, or engaging in other concerted activity for Keohane’s mutual aid or protection. 
(B) Nothing in this Agreement prohibits Keohane from reporting an event that Keohane reasonably and in good faith believes is a violation of law to the relevant law-enforcement agency (such as the Securities and Exchange Commission, Equal Employment Opportunity Commission, or Department of Labor), or from cooperating in an investigation conducted by such a government agency. Keohane is hereby provided notice that under the 2016 Defend Trade Secrets Act (DTSA): (i) no individual (consultant, contractor or employee) will be held criminally or civilly liable under Federal or State trade secret law for the disclosure of a trade secret (as defined in the Economic Espionage Act) that: (a) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and made solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal so that it is not made public; and (ii) an individual (consultant, contractor or employee) who pursues a lawsuit for retaliation by an employer for reporting a suspected violation of the law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual files any document containing the trade secret under seal, and does not disclose the trade secret, except as permitted by court order. Nothing in this Agreement or in any other Company agreement, policy, directive, or representation prohibits or impedes Keohane, or any employee or former employee of the Company, from communicating directly with the SEC under the protection of SEC Rule 21F-17. If Keohane has initiated communication with the SEC relating to a possible securities law or rule violation, nothing in this Agreement prohibits or impedes Keohane’s ability to continue to communicate directly with the SEC or requires Keohane to first seek consent, written or oral, from the Company before doing so. Further, nothing in this Agreement prohibits or impedes Keohane from testifying in any SEC proceeding or, if eligible under applicable law, interferes with Keohane’s right, if any, to receive an award from the government for information provided to the SEC. 
6. Proprietary Rights. Keohane hereby agrees that all inventions, discoveries and improvements conceived or made by Keohane during his employment with Cabot (which shall include, for purposes of this paragraph 6, Cabot, its Affiliates and its subsidiaries) that (i) relate to the business or activities of Cabot or (ii) were or are conceived or developed by Keohane during normal working hours or using Cabot’s facilities, belong to Cabot, whether or not reduced to writing or practice during Keohane’s employment with Cabot. Keohane hereby assigns to Cabot or its nominee all Keohane’s rights and interest in any such inventions, discoveries and improvements and agrees to keep protected the interest of Cabot or its nominee in any such inventions, discoveries and improvements. Keohane is also assigning to Cabot or its nominee all copyrights and reproduction rights to any material prepared by Keohane during his employment with Cabot that (i) relate to the business activities of Cabot or (ii) were 
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or are conceived or developed by Keohane during normal working hours or using Cabot’s facilities. To the extent that Keohane cannot assign and transfer any of the foregoing rights or interest, then Keohane hereby grants Cabot an irrevocable, worldwide, fully paid-up, royalty-free, exclusive license, with the right to sublicense through multiple tiers, to make, use, sell, improve, reproduce, distribute, perform, display, transmit, manipulate in any manner, create derivative works based upon, and otherwise exploit or utilize in any manner the aforesaid inventions, discoveries, improvements and materials. If within the twelve-month period following the Retirement Date, Keohane discloses to anyone or files a patent application with respect to any invention, discovery or improvement relating to any subject matter with which Keohane’s work for Cabot was concerned, such invention, discovery or improvement shall be presumed to have been made by Keohane during his employment with Cabot unless Keohane can provide clear and convincing evidence to the contrary. 
7. Employment Agreement. Notwithstanding the foregoing, except as expressly provided in Section 4 above, Keohane acknowledges that he continues to be bound by his obligations under the Employee Agreement to the extent such obligations are in addition to the obligations and matters set forth herein. 
Except as otherwise stated herein, this Agreement does not modify or supersede any obligations that Keohane has to Cabot by law or otherwise. 
8. Termination. This Agreement, and Keohane’s employment, may be terminated by Cabot for Cause. Notwithstanding anything in this Agreement to the contrary, the Company shall have the right to require that Keohane repay or forfeit, as applicable, his STI bonus or long-term incentive awards previously paid or provided to Keohane hereunder at any time if the Company determines, reasonably and in good faith, that Keohane has breached any of the terms and conditions of this Agreement or the Employee Agreement, or pursuant to the terms and conditions set forth in any applicable clawback policy of the Company, including but not limited to the Policy for Recoupment of Incentive Compensation, but any such termination of benefits shall not relieve Keohane of his obligations and undertakings under this Agreement. Other than with respect to any clawback, any Company determination made under this paragraph shall be subject to judicial review. 
9. Acknowledgement, Severability. Keohane acknowledges that he has carefully read and considered all the terms and conditions of this Agreement, including the restraints imposed upon him pursuant to paragraphs 4, 5 and 6 and under the Non-Competition and Non-Solicitation Agreement. Keohane understands and agrees that these restraints are necessary for the reasonable and proper protection of the legitimate business interests of Cabot (which shall include, for purposes of this paragraph 9, Cabot, its Affiliates and its subsidiaries), and that a breach by Keohane of any one of these restraints would cause irreparable harm and damage to Cabot. Keohane further acknowledges that damages would not be an adequate remedy for a breach or threatened breach by Keohane of any one of the covenants referenced in paragraphs 4, 5 and 6 and under the Non-Competition and Non-Solicitation Agreement. Keohane therefore agrees that Cabot shall be entitled to the enforcement of this Agreement by injunction, specific performance or other equitable relief, without need of posting a bond and without prejudice to any other rights and remedies that Cabot may have under this Agreement or under applicable law. Keohane further agrees that in the event that any provision of this Agreement or under the Non-Competition and Non-Solicitation Agreement shall be determined by any court of competent jurisdiction to be unenforceable by reason of its being extended over too great a time, too large a geographic area or too great a range of activities, such provision shall be deemed to be modified to permit its enforcement to the maximum extent permitted by law. In the event of any breach, or alleged or threatened breach, of this Agreement, Keohane hereby consents and submits to the jurisdiction of the federal and state courts in and of the Commonwealth of Massachusetts, and this Agreement shall be governed by and interpreted in accordance with the laws of the Commonwealth of Massachusetts, without regard to the conflict of laws principles thereof. 
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10. Reliance, Entire Agreement. Keohane hereby represents and acknowledges that in executing this Agreement, he does not rely and has not relied upon any representation or statement (other than the express terms of this Agreement) made by Cabot or by any agents, representatives or attorneys of Cabot with regard to the subject matter, basis or effect of this Agreement. This Agreement (including Exhibit A and Exhibit B), and the documents referenced herein, constitute the entire agreement between Keohane and Cabot and replaces all prior and contemporaneous agreements, communications and understandings, whether written or oral, with respect to Keohane’s employment at Cabot and its termination and all related matters, except as otherwise specifically provided herein. 
11. Amendment. This Agreement may not be modified, altered or changed except upon express written consent of both parties wherein specific reference is made to this Agreement. 
12. Return of Company Property. In signing this Agreement, Keohane represents and warrants that, by the Retirement Date, Keohane will have returned to the Company any and all non-public documents, materials and information (whether in hardcopy, on electronic media or otherwise) related to Company business (whether present or otherwise) and all keys, access cards, credit cards, computer hardware and software, telephones and telephone-related equipment and all other property of the Company or any of its Affiliates in Keohane’s possession or control. Cabot may decide to allow Keohane to keep his computer and or phone should they have no residual useful value for Cabot and only if they are wiped clean of all Company information. Further, Keohane represents and warrants that he will not retain any copy of any non-public Company documents, materials or information (whether in hardcopy, on electronic media or otherwise). Recognizing that Keohane’s employment with the Company will end on the Retirement Date, Keohane agrees that he will not, for any purpose, attempt to access or use any Company computer or computer network or system, including without limitation its electronic mail system after the Retirement Date. Further, Keohane acknowledges that he will disclose to the Company all passwords necessary or desirable to enable the Company to access all information which he has password-protected on any of its computer equipment or on its computer network or system. 
 
	
	
	

	CABOT CORPORATION

	
	

	By:
	 
	/s/ Michael M. Morrow

	
	 
	Michael M. Morrow

	
	 
	Chair of the Board of Directors
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Having carefully read and fully understanding the provisions and effects of this Agreement, the foregoing offer by Cabot Corporation is knowingly and voluntarily accepted and agreed to this 29th day of July, 2026. 
 
	

	/s/ Sean D. Keohane

	Sean D. Keohane
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Exhibit A 
Post-Employment General Release and Waiver of Claims 
For and in consideration of certain compensation and benefits to be provided to me under the Transition Agreement between me and Cabot Corporation (the “Company”), dated as of July 29, 2026 (the “Agreement”), which are conditioned on my signing this General Release and Waiver of Claims (this “Release of Claims”), and to which I am not otherwise entitled, and other good and valuable consideration, the receipt and sufficiency of which I hereby acknowledge, on my own behalf and on behalf of my heirs, executors, administrators, beneficiaries, representatives, successors and assigns, and any other person or entity claiming through or under me, I hereby release and forever discharge the Company and its subsidiaries and other affiliates, and all of their respective past, present and future directors, shareholders, officers, members, managers, general and limited partners, insurers, employees, agents, representatives, consultants, successors and assigns, any employee benefit plans maintained by or on behalf of the Company or its subsidiaries, Affiliates (as defined in the Agreement), or successors, or any of the trustees or administrators thereof, and all others connected with any of the foregoing, in their official and individual capacities (collectively, the “Releasees”), from any and all causes of action, suits, rights, claims, demands, damages and compensation of any kind and nature whatsoever, whether at law or in equity, whether now known or unknown, suspected or unsuspected, contingent or otherwise, which I now have or ever have had against the Releasees, or any of them, in any way related to, connected with or arising out of my employment and/or other relationship with the Company or any of its subsidiaries or Affiliates or the termination thereof, or pursuant to Title VII of the Civil Rights Act, the Americans With Disabilities Act, the Family and Medical Leave Act, the Worker Adjustment and Retraining Notification Act or any similar state law, the Age Discrimination in Employment Act (as amended by the Older Workers Benefit Protection Act), the Employee Retirement Income Security Act, the wage and hour, wage payment or fair employment practices laws of the Commonwealth of Massachusetts and any other state or states in which I have provided services to the Company or its subsidiaries or Affiliates (each as amended from time to time) and/or any other federal, state or local law, regulation, or other requirement (collectively, the “Claims”) through the date that I sign this Release of Claims, and I hereby waive all such Claims. 
I affirm and warrant that I have not filed any complaints, charges or claims for relief against Cabot with any local, state or federal court or administrative agency. I also affirm that I have been paid and/or have received all leave (paid or unpaid), compensation, wages, bonuses, commissions, and/or benefits to which I may be entitled and that no other leave (paid or unpaid), compensation, wages, bonuses, commissions and/or benefits are due to me, except as expressly provided in the Agreement. I will not continue to earn vacation or other paid time off after the Retirement Date. I further affirm that I have not been retaliated against for reporting any allegations of wrongdoing by the Releasees, including any allegations of fraud or impropriety. 
I understand that this Release of Claims does not include and will not preclude a claim for or with respect to: (a) base salary payable through the Retirement Date; or accrued, unused vacation time as recorded on the Company’s books as of the Retirement Date; (b) vested benefits and vested equity awards, in each case, as of the Retirement Date under any Company employee benefit plan or LTI Plan or award agreement in accordance with the terms of such plan or agreement; (c) compensation and benefits (and retirement vesting treatment under outstanding equity awards) under the Agreement; (d) any claim which, as a matter of law, cannot be released by private agreement; and (e) my rights to be indemnified by Cabot under Cabot’s By-Laws and/or Cabot’s Restated Certificate of Incorporation or the Indemnification Agreement between Cabot and me dated September 8, 2022, or as a Director or former Director, or an officer or former officer of Cabot to insurance coverage under Cabot’s directors’ and officers’ insurance program in accordance with its terms. 
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In addition, I understand that nothing in the Agreement or this Release of Claims including but not limited to the release of claims, warranties, confidentiality, and return of property provisions: (i) limits or affects my right to challenge the validity of the Agreement or this Release of Claims under the Age Discrimination in Employment Act or the Older Workers’ Benefit Protection Act, (ii) prevents me from communicating with, filing a charge or complaint with; providing documents or information voluntarily or in response to a subpoena or other information request to; or from participating in an investigation or proceeding conducted by the Equal Employment Opportunity Commission, National Labor Relations Board, the Securities and Exchange Commission, the Occupational Safety and Health Administration, law enforcement, or any other federal, state or local agency charged with the enforcement of any laws, or from testifying, providing evidence, responding to a subpoena or discovery request in court litigation or arbitration, or (iii) limits me from exercising rights under Section 7 of the National Labor Relations Act to engage in joint activity with other employees, although by signing this Release of Claims I am waiving rights to individual relief (including backpay, frontpay, reinstatement or other legal or equitable relief) in any charge, complaint, or lawsuit or other proceeding brought by me or on my behalf by any third party, except for any right I may have to receive a payment from a government agency (and not the Company) for information provided to the government agency or otherwise where prohibited, or (iv) prohibits me from disclosing trade secret information to a governmental official or an attorney in the course of reporting a suspected violation of law, provided that such information is disclosed in accordance with 18 U.S.C. 1833. 
THIS RELEASE AND WAIVER SPECIFICALLY WAIVES ALL RIGHTS AND CLAIMS I MAY HAVE UNDER THE AGE DISCRIMINATION IN EMPLOYMENT ACT AND THE OLDER WORKERS’ BENEFIT PROTECTION ACT. In accordance with these statutes, the Company advises me to consult with counsel prior to my execution of this Release of Claims. I acknowledge that I have had ample opportunity to consult with counsel prior to my execution of this Release of Claims, and was encouraged and advised in writing to do so. My waiver of claims under the Age Discrimination in Employment Act is in exchange for consideration that is in addition to anything of value to which I was already entitled. By signing this Release of Claims, I acknowledge that I have carefully read and fully understand all of its provisions, and knowingly and voluntarily intend to be legally bound by all of the terms in this Release of Claims. I further acknowledge that I have relied solely and completely upon my own judgment and/or the advice of counsel in entering into this Release of Claims. 
I further acknowledge that I may not sign this Release of Claims prior to the Retirement Date (as such term is defined in the Agreement), but must sign this Release of Claims by the later of (i) eight (8) days following the Retirement Date (as defined in the Agreement) and (ii) twenty-one (21) days following July 29, 2026. In signing this Release of Claims, I give the Company assurance that I have signed it voluntarily and with a full understanding of its terms; that I have had sufficient opportunity of not less than twenty-one (21) days before signing this Release of Claims to consider its terms and to consult with an attorney, if I wished to do so, or to consult with any person of my choosing; and that I have not relied on any promises or representations, express or implied, that are not set forth expressly in this Release of Claims. I understand that I will have seven (7) business days after signing this Release of Claims to revoke my signature, and that, if I intend to revoke my signature, I must do so in writing addressed and delivered to Karen A. Kalita at Cabot Corporation prior to the end of the seven (7) business-day revocation period. I understand that this Release of Claims will become effective upon the eighth (8th) business day following the date that I sign it, provided that I do not revoke my acceptance in accordance with the immediately preceding sentence. 
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I represent and warrant that I have (i) returned to the Company any and all non-public documents, materials and information (whether in hardcopy, on electronic media or otherwise) related to Company business (whether present or otherwise) and all keys, access cards, credit cards, computer hardware and software, telephones and telephone-related equipment and all other property of the Company or any of its Affiliates in my possession or control, unless otherwise agreed, and (ii) not retained any copy of any non-public Company documents, materials or information (whether in hardcopy, on electronic media or otherwise). I agree that I will not, for any purpose, attempt to access or use any Company computer or computer network or system, including without limitation its electronic mail system. Further, I acknowledge that I have disclosed to the Company all passwords necessary or desirable to enable the Company to access all information which I have password-protected on any of its computer equipment or on its computer network or system. For the avoidance of doubt, the Company acknowledges and agrees that this paragraph shall not apply to any of my personnel records or compensation/equity award materials, plans, agreements, or awards. 
 
	

	Accepted and agreed:

	

	Signature:

	

	 

	Sean D. Keohane


Date: January  , 2027 
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Exhibit B 
Non-Competition and Non-Solicitation Agreement 
For and in consideration of certain compensation to be paid to me under Section 2 of the Transition Agreement between me and Cabot Corporation (the Company”), dated as of July 29, 2026 (the “Agreement”), the receipt of which I am not otherwise entitled and is conditioned on my making and keeping the promises set forth herein, and to protect the Confidential Information, customer goodwill and other legitimate business interests of Cabot, its Affiliates (as defined in the Agreement) and its subsidiaries, I agree that: 
 
	 
	(a)
	for a period of twelve months following the Retirement Date (as defined in the Agreement), I will not, unless authorized in writing by the Company, within the Territory (as defined below), directly or indirectly (either alone or in association with any person, firm, corporation, or other entity or otherwise) work for or on behalf of, become an owner, partner or investor (holding 5% or more of the ownership interest) in, consult with, or otherwise provide any services to any third party (whether or not for compensation) in any area or activity that is competitive with any business or research and development activity of Cabot in which I have been involved or to which I have been exposed during my employment at Cabot; I further agree that because I have been in a position where my responsibilities have been corporate-wide and not geographically limited to an assigned location or territory, Territory means such countries in which Cabot is marketing or is pursuing marketing products as of the Retirement Date, including state and state-equivalents and county and county-equivalents within those countries; 


 
	 
	(b)
	for a period of twelve months following the Retirement Date, I will not, unless authorized in writing by the Company, directly or indirectly (either alone or in association with any person, firm, corporation, or other entity or otherwise) solicit, contact or call upon, or attempt to do the same, any customer of Cabot with whom I had contact during my employment with Cabot in an effort to induce such customer to purchase goods or services offered by Cabot from a party other than Cabot; and, 


 
	 
	(c)
	for a period of twelve months following the Retirement Date, I will not, unless authorized in writing by the Company, directly or indirectly (either alone or in association with any person, firm, corporation, or other entity or otherwise) hire, recruit, solicit, induce, or attempt to do the same, any employee or independent contractor of or supplier to Cabot who is employed by or providing services or products to Cabot as of or prior to the Retirement Date, to leave the employ or service of Cabot or otherwise cease to make his/her/its services or products available to Cabot. 
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Section 9 of the Agreement is incorporated herein by reference. 
In signing this Non-Competition and Non-Solicitation Agreement, I acknowledge that I have had sufficient opportunity to consider its terms and that Cabot has advised me to consult with an attorney concerning this Non-Competition and Non-Solicitation Agreement, which creates legally binding obligations. I also acknowledge and agree that, as an agreement entered into in connection with the cessation of my employment, I have seven (7) business days to rescind my acceptance of this Non-Competition and Non-Solicitation Agreement and that it will become effective upon the eighth (8th) business day following the date that I sign it, provided that I do not revoke my acceptance in accordance with the immediately preceding sentence. 
 
	

	Accepted and agreed:

	

	Signature:

	

	 

	Sean D. Keohane

	

	Date: January  , 2027
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Cabot Corporation Announces Planned Leadership Transition 
Company Announces Retirement of President and CEO Sean Keohane and Appointment of Erica McLaughlin as Successor 
BOSTON, July 30, 2026 — Cabot Corporation (NYSE: CBT) announced today that Sean Keohane has notified the Board of Directors of his decision to retire as President and Chief Executive Officer (CEO) of the Company and to step down from the Company’s Board of Directors, each effective September 30, 2026. Erica McLaughlin, Executive Vice President, Chief Financial Officer (CFO) and Head of Corporate Strategy, has been elected to succeed Keohane as President and CEO, and to serve on the Board as a member of the class of directors whose term expires at the 2029 Annual Meeting of Stockholders, both effective October 1, 2026. 
Keohane will remain with the Company in an advisory capacity through the end of the 2026 calendar year to ensure a smooth transition. In connection with McLaughlin’s appointment, the Company has commenced a search process to identify a new CFO. 
McLaughlin joined Cabot in 2002 and has held a broad range of senior leadership positions within the Company’s finance and strategy organizations and Reinforcement Materials business. Prior to her current role, which she has held since 2018, she was Vice President, Business Operations for Reinforcement Materials and General Manager of its tire business and Vice President of Investor Relations, positions from which she has developed a deep understanding of finance, corporate strategy and business operations. She has played a key role in shaping the company’s strategic direction, driving operational discipline, and advancing major initiatives across the portfolio. She also currently serves on the Board of Directors of Azenta Life Sciences (Nasdaq: AZTA) and on the Advisory Board of FM Global. 
“Erica brings deep industry expertise and a strong understanding of Cabot’s businesses, markets and global operations. This experience, coupled with her commitment to the company’s long-term strategic priorities, positions her exceptionally well to lead Cabot,” said Board Chair Michael Morrow. “Our decision to appoint Erica as the next President and CEO reflects a thoughtful and deliberate succession planning process. Her deep knowledge of the organization and commitment to the values and culture that have been integral to Cabot’s success will provide continuity as we execute this leadership transition. We believe she brings the leadership, discipline and strategic clarity needed to lead Cabot forward and deliver on our long-term vision.” 


“I am deeply honored to succeed Sean as President and CEO and lead Cabot into our next chapter,” said McLaughlin. “Having been at Cabot for close to 25 years, I know firsthand the strength of our people and our businesses. I look forward to working with the Board and our global team to build on our success, grow the company by supporting our customers with innovative chemistry solutions to advance their businesses, and create value for our stockholders.” 
Keohane has had a distinguished career spanning nearly 25 years with Cabot and has served as the company’s President and CEO since 2016. During his tenure, he has led the company through a period of meaningful change; focusing the portfolio, strengthening its core businesses, developing its entry and scale up into battery materials, advancing the company’s sustainability agenda, and deepening the company’s commitment to operational and commercial excellence. Under his leadership, Cabot has delivered strong performance and generated long-term value for shareholders. 
“The Board is deeply appreciative of Sean’s exceptional leadership and distinguished career at Cabot,” said Morrow. “We extend our congratulations on a well-deserved retirement. During his tenure as CEO, Sean provided strong, steady and thoughtful leadership, focusing the company’s portfolio around its core businesses and advancing new strategic long-term growth priorities. His collaborative leadership style has strengthened our organization and leadership team, leaving a strong foundation for continued success in the years ahead.” 
“It has been a tremendous privilege to lead Cabot and to work alongside such a talented and dedicated global team,” said Keohane. “I am incredibly proud of what we have accomplished together and the foundation we have created. I am confident Cabot is in excellent hands under Erica’s leadership. We have worked side by side for almost my entire tenure as CEO and I have seen first-hand her strong leadership, operational discipline, and sharp strategic mind. Erica is a trusted and highly capable leader with deep knowledge of our business and a commitment to our people, the culture, and the unique heritage of this great company. I look forward to supporting a seamless transition in the months ahead.” 
ABOUT CABOT CORPORATION 
Cabot Corporation (NYSE: CBT) is a global specialty chemicals and performance materials company headquartered in Boston, Massachusetts. The company is a leading provider of reinforcing carbons, specialty carbons, battery materials, engineered elastomer composites, inkjet colorants, masterbatches and conductive compounds, fumed metal oxides and aerogel. For more information on Cabot, please visit the company’s website at cabotcorp.com. 
Forward-Looking Statements: This press release contains forward-looking statements. All statements that address expectations or projections about the future, including with respect to the planned leadership transition and expectations for future performance, growth and value creation for stockholders, are forward-looking statements. These statements are not guarantees of future performance and are subject to risks, uncertainties, potentially inaccurate assumptions, and other factors, some of which are beyond our control and difficult to predict. If known or unknown risks materialize, or should underlying assumptions prove inaccurate, our actual results could differ materially from past results and from those expressed or implied by forward-looking statements. Important factors 


that could cause our results to differ materially from those expressed or implied in the forward-looking statements include, but are not limited to: the inherent uncertainty of management transitions and the ability of the Company to successfully execute its planned leadership transition; industry capacity utilization and competition from other specialty chemical companies; safety, health and environmental requirements and related constraints imposed on our business; regulatory and financial risks related to climate change developments; volatility in the price and availability of energy and raw materials; negative or uncertain worldwide or regional economic conditions and market opportunities, including from trade relations, global health matters or geo-political conflicts; failure to achieve growth expectations from new products, applications and technology developments; failure to realize benefits from acquisitions, alliances, or joint ventures or achieve our portfolio management objectives; litigation or legal proceedings; interest rates, tax rates, currency exchange controls, tariffs and fluctuations in foreign currency rates; and other risks and uncertainties described in the reports we file with the Securities and Exchange Commission (“SEC”). These factors are discussed more fully in the reports we file with the SEC, particularly under the heading “Risk Factors” in our annual report on Form 10-K for our fiscal year ended September 30, 2025, which is filed with the SEC and available at www.sec.gov. We assume no obligation to provide revisions to any forward-looking statements should circumstances change, except as otherwise required by securities and other applicable laws. 
Contact: 
Vanessa Craigie 
Corporate Communications 
vanessa.craigie@cabotcorp.com 
(617) 342-6015 
Robert Rist 
Investor Relations 
robert.rist@cabotcorp.com 
(617) 342-6374 
