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CABOT MICROELECTRONICS CORPORATION
870 North Commons Drive
Aurora, Illinois 60504
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held March 6, 2012
To our Stockholders:

We are notifying you that the Annual Meeting of Stockholders of Cabot Microelectronics Corporation will be held on Tuesday, March 6, 2012 at
8:00 a.m. local time at Cabot Microelectronics Corporation, 870 North Commons Drive, Aurora, Illinois 60504 for the following purposes:

1. To elect three directors, each for a term of three years;
2. To hold a non-binding stockholder advisory vote on our named executive officer compensation;
3. To approve our 2012 Omnibus Incentive Plan;

4. To ratify the selection of PricewaterhouseCoopers LLP, an independent registered public accounting firm, as our independent auditors for
fiscal year 2012; and

5. To transact other business properly coming before the meeting.

Each of these matters is described in further detail in the accompanying proxy statement. We also have included a copy of our 2011 Annual
Report. Only stockholders of record at the close of business on January 13, 2012 are entitled to vote at the meeting or any postponements or
adjournments of the meeting. A complete list of these stockholders will be available at our principal executive offices prior to the meeting.

We are again delivering our proxy statement and 2011 Annual Report under the United States Securities and Exchange Commission rules that
allow companies to furnish proxy materials to their stockholders over the Internet. Accordingly, we are sending a Notice of Internet Availability
of Proxy Materials to our stockholders, which is designed to reduce our printing and mailing costs and the environmental impact of the proxy
materials. A paper copy of our proxy materials may be requested through one of the methods described in the Notice of Internet Availability of
Proxy Materials.

Please use this opportunity to take part in our affairs by voting your shares. You are cordially invited to attend the meeting in person. If you wish
to attend the meeting in person, please bring a valid form of photo identification to the meeting. If your stock is not registered in your own name
and you plan to attend the meeting and vote in person, you should contact your broker or agent in whose name your stock is registered to obtain
a broker s proxy and bring it to the meeting in order to vote at the meeting.

Whether or not you plan to attend the meeting, your vote is important. Please promptly submit your proxy by telephone, Internet or mail by
following the instructions found on your Notice of Internet Availability of Proxy Materials or proxy card. Your proxy can be withdrawn by you
at any time before it is voted.

By order of the Board of Directors,

William P. Noglows
Chairman of the Board

Aurora, Illinois
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CABOT MICROELECTRONICS CORPORATION
870 North Commons Drive

Aurora, Illinois 60504

PROXY STATEMENT

The Board of Directors of Cabot Microelectronics Corporation is asking for your proxy for use at the annual meeting of our stockholders to be
held on Tuesday, March 6, 2012 at 8:00 a.m. local time, at Cabot Microelectronics Corporation, 870 North Commons Drive, Aurora, Illinois
60504 and at any postponements or adjournments of the meeting.

Pursuant to the rules and regulations adopted by the United States Securities and Exchange Commission ( SEC ), we have again elected to provide
our stockholders with access to our proxy materials over the Internet rather than in paper form. Accordingly, we are sending a Notice of Internet
Availability of Proxy Materials, rather than a printed copy of the proxy materials, to our stockholders of record as of January 13, 2012. We

expect to mail the Notice of Internet Availability of Proxy Materials to stockholders entitled to vote at our annual meeting on or about

January 20, 2012.

ABOUT THE MEETING
What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upon the matters outlined in the accompanying notice of meeting, including the election of three
directors, the non-binding stockholder advisory vote on our named executive officer compensation, the approval of the Cabot Microelectronics
2012 Omnibus Incentive Plan (the 2012 Omnibus Incentive Plan ) and the ratification of the selection of our independent auditors. In addition,
our management will report generally on the fiscal year ended September 30, 2011 and respond to questions from stockholders.

Why did I receive a notice in the mail regarding the Internet availability of the proxy materials instead of a paper copy of the proxy materials?

In accordance with rules and regulations adopted by the SEC, instead of mailing a printed copy of our proxy materials to all stockholders entitled
to vote at our annual meeting, we are again furnishing the proxy materials and our 2011 annual report to our stockholders electronically via the
Internet. On or about January 20, 2012, we will mail to our stockholders a Notice of Internet Availability of Proxy Materials containing
instructions on how to access and review our proxy materials and our 2011 annual report. You will not receive a printed copy of the proxy
materials. Instead, the Notice of Internet Availability will instruct you as to how you may access and review the proxy materials and submit your
proxy via the Internet. If you would like to receive a printed copy of the proxy materials, please follow the instructions included in the Notice of
Internet Availability of Proxy Materials for requesting printed materials.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held March 6, 2012:

The proxy statement and annual report to stockholders are available at www.cabotcmp.com and www.proxyvote.com.
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What are our voting recommendations?

Our board of directors recommends that you vote your shares FOR the election of each of the nominees named below under ELECTION OF
DIRECTORS , FOR non-binding advisory approval of our named executive officer compensation, FOR the approval of our 2012 Omnibus
Incentive Plan and FOR the ratification of the selection of our independent auditors.

Who is entitled to vote?

Only stockholders of record at the close of business on the record date, January 13, 2012, are entitled to receive notice of the annual meeting and
to vote the shares of common stock that they held on that date at the meeting, or any postponements or adjournments of the meeting. Each
outstanding share of common stock entitles its holder to cast one vote, without cumulation, on each matter to be voted on.

What is the difference between holding shares as a record holder and as a beneficial owner?

Record Holder. You are a record holder of our common stock if at the close of business on the record date your shares were registered directly
in your name with Computershare Trust Company, N.A., P.O. Box 43078, Providence, Rhode Island 02940-3078, our stock transfer agent.

Beneficial Owner. You are a beneficial owner if at the close of business on the record date your shares were held by a broker, bank, custodian,
nominee or other record holder of our common stock and not in your name. Being a beneficial owner means that, like most of our stockholders,
your shares are held in street name. As the beneficial owner, you have the right to direct your broker or nominee how to vote your shares by
following the voting instructions your broker or other nominee provides. If you do not provide your broker or nominee with instructions on how
to vote your shares, your broker or nominee will be able to vote your shares with respect to some of the proposals, but not all. Please see What if
I did not specify how my shares are to be voted? for additional information.

What constitutes a quorum?

If a majority of the shares outstanding on the record date are present at the annual meeting, either in person or by proxy, we will have a quorum
at the meeting permitting the conduct of business at the meeting. As of the record date, we had approximately 22,781,691 shares of common
stock outstanding and entitled to vote. Any shares represented by proxies that are marked to abstain from voting on a proposal will be counted as
present for purposes of determining whether we have a quorum. If a broker, bank, custodian, nominee or other record holder of our common
stock indicates on a proxy that it does not have discretionary authority to vote certain shares on a particular matter, the shares held by that record
holder (referred to as  broker non-votes ) will also be counted as present in determining whether we have a quorum.

How do I vote, and can I vote by telephone or through the Internet?

You may vote in person at the annual meeting or you may vote by proxy. If your stock is registered in your own name, you may vote in person
by attending the meeting, presenting a valid form of photo identification and delivering your completed proxy card in person. If your stock is not
registered in your own name and you plan to attend the meeting and vote in person, you should contact your broker or agent in whose name your
stock is registered to obtain a broker s proxy and bring it to the meeting along with a valid form of photo identification. You may vote by proxy
by signing, dating and mailing a proxy card. In addition, you may vote by telephone or through the Internet by following the instructions below
or those included in the Notice of Internet Availability of Proxy Materials.

To vote by telephone, if you are a record holder of our common stock, call toll free 1-800-690-6903 and follow the instructions provided by the
recorded message. To vote by telephone if you are a beneficial owner of
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our common stock, call the toll free number listed in the Proxy Card or follow the instructions provided by your broker. For all holders of our
common stock (whether record or beneficial), to vote through the Internet, go to www.proxyvote.com and follow the steps on the secured
website. You also may access the proxyvote website (Www.proxyvote.com) or view our proxy materials by going to our website,
www.cabotcmp.com, selecting Investor Relations on our Homepage, and then selecting Annual Meeting/Proxy from the drop down menu.

If you vote by proxy, the individuals named on the proxy card as proxy holders will vote your shares in the manner you indicate.
What if I do not specify how my shares are to be voted?

Record Holder. 1If you are a record holder of our common stock and you sign and return the proxy card without indicating your instructions,
your shares will be voted FOR :

the election of the three nominees for director named below under ELECTION OF DIRECTORS;

the non-binding advisory approval of our named executive officer compensation;

the approval of our 2012 Omnibus Incentive Plan; and

the ratification of the selection of our independent auditors.
Beneficial Owners. 1If you are a beneficial owner and you do not provide the broker, bank, custodian, nominee or other record holder that holds
your shares with voting instructions, such person will determine if it has the discretionary authority to vote on the particular matter. Under
applicable rules, such person has the discretion to vote on routine matters such as the ratification of our independent auditors, but does not have
discretion to vote on non-routine matters such as the election of directors, the non-binding stockholder advisory vote on our named executive
officer compensation and the approval of our 2012 Omnibus Incentive Plan.

Can I revoke my proxy or change my vote after I return my proxy card or after I vote electronically or by telephone?

Yes. Even after you have submitted your proxy, you may revoke your proxy or change your vote at any time before the proxy is voted at the
annual meeting by delivering to our Secretary a written notice of revocation or a properly signed proxy bearing a later date, or by attending the
annual meeting and voting in person. (Attendance at the meeting will not cause your previously granted proxy to be revoked unless you
specifically so request.) To revoke a proxy previously submitted electronically through the Internet or by telephone, you may simply vote again
at a later date, using the same procedures, in which case the later submitted vote will be recorded and the earlier vote revoked.

What vote is required to approve each matter that comes before the meeting?

Our bylaws provide that director nominees must receive the affirmative vote of a plurality of the votes cast at the meeting by stockholders

entitled to vote thereon, meaning that the three nominees for director with the most votes will be elected. However, our Corporate Governance
Guidelines, which are available through our website, www.cabotcmp.com, provide that in an uncontested election, any nominee for director who
receives a greater number of votes withheld from his or her election than votes for such election (a Majority Withheld Vote ) shall promptly
tender his or her resignation following certification of the stockholder vote for such election. In this situation, our nominating and corporate
governance committee then shall consider the resignation offer and recommend to our board of directors whether to accept it. The board of
directors then will act on the nominating and corporate governance committee s recommendation within ninety (90) days following certification

of the stockholder vote for such election. Thereafter, the board of directors will promptly disclose its decision whether to accept the director s
resignation offer (and the reasons for rejecting the resignation offer, if applicable), in a press release to be disseminated in the manner that we
typically distribute press releases.
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The non-binding stockholder advisory vote to approve our named executive officer compensation requires the affirmative vote of a majority of
the votes cast at the meeting in person or by proxy by stockholders entitled to vote thereon. If the named executive officer compensation is not
approved, then our compensation committee and our board of directors will meet following the annual meeting to consider the results of such
non-binding stockholder advisory vote.

The approval of our 2012 Omnibus Incentive Plan requires the affirmative vote of a majority of the votes cast at the meeting in person or by
proxy by stockholders entitled to vote thereon. If our 2012 Omnibus Incentive Plan is not approved, then the company will continue to grant
awards under our Second Amended and Restated Cabot Microelectronics Corporation 2000 Equity Incentive Plan, As Amended and Restated
September 23, 2008 (the 2000 Equity Incentive Plan ).

The ratification of the selection of our independent auditors requires the affirmative vote of a majority of the votes cast at the meeting in person
or by proxy by stockholders entitled to vote thereon. If our independent auditors are not ratified, then our audit committee and our board of
directors will meet following the annual meeting to the consider the results of such non-binding ratification vote.

Abstentions and broker non-votes will not be counted for purposes of determining whether an item has received the requisite number of votes for
approval.

What happens if additional proposals are presented at the meeting?

Other than the matters described in this proxy statement, we do not expect any additional matters to be presented for a vote at the annual
meeting. If you vote by proxy, your proxy grants the persons named as proxy holders the discretion to vote your shares on any additional matters
properly presented for a vote at the meeting.

Who will bear the costs of soliciting votes for the meeting?

Certain directors, officers and employees, who will not receive any additional compensation for such activities, may solicit proxies by personal
interview, mail, telephone or electronic communication. We will also reimburse brokerage houses and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to our stockholders. In addition to the
mailing of these proxy materials, we have hired the firm of D.F. King & Co., Inc. to assist in the solicitation of proxies at an estimated cost of
approximately $7,500. We shall bear all costs of solicitation.

I share the same address with another Cabot Microelectronics stockholder. Why has our household received only one Notice of Internet
Availability of Proxy Materials?

The SEC has adopted rules that permit companies and intermediaries (e.g. brokers) to satisfy the delivery requirements with respect to two or
more stockholders sharing the same address by delivering a single Notice of Internet Availability of Proxy Materials addressed to those
stockholders. This process, which is commonly referred to as householding, potentially means additional convenience for stockholders, cost
savings for companies, and reduced environmental impact of our proxy materials.

A number of brokers with accountholders who are stockholders will be householding the Notice of Internet Availability of Proxy Materials. As
indicated in the notice previously provided by these brokers to stockholders, a single Notice of Internet Availability of Proxy Materials will be
delivered to multiple stockholders sharing an address unless contrary instructions have been received from an affected stockholder. Once you

have received notice from your broker or us that they will be householding communications to your address, householding will continue until
you are notified otherwise.
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Stockholders who received a householded mailing this year and would like to have additional copies of the Notice of Internet Availability of
Proxy Materials mailed to them, or would like to opt out of this practice for future mailings should submit a written request to our transfer agent,
Computershare Trust Company, N.A., at P.O. Box 43010, Providence, Rhode Island 02940-3010 Attention: Shareholder Inquiries. We will
promptly send additional copies of the Notice of Internet Availability of Proxy Materials upon receipt of such request.

Stockholders who currently receive multiple copies of the Notice of Internet Availability of Proxy Materials at their address and would like to
request householding of their communications should contact their broker or, if stockholders are direct holders of shares of our common stock,
they should submit a written request to our transfer agent, Computershare Trust Company, N.A., at P.O. Box 43010, Providence, Rhode Island
02940-3010 Attention: Shareholder Inquiries.

Does the company s recent announcement of a proposed leveraged recapitalization including a special cash dividend affect the annual meeting?

On December 13, 2011, we announced that our board of directors determined to pursue a significant new capital management initiative,
including a proposed leveraged recapitalization, intended to more efficiently allocate our company s capital and provide additional value to our
stockholders, via a special cash dividend to our stockholders of $15 per share, or approximately $345 million in aggregate. We intend to pay the
special cash dividend, approximately half of which is expected to be funded from our company s cash balance, with the remaining amount
expected to be funded with a new term loan, during the first quarter of calendar year 2012, contingent upon arranging the associated financing
with terms and conditions that are acceptable to us.

In addition, in accordance with the terms of our 2000 Equity Incentive Plan, the maximum number and kind of shares of our common stock or
other equity interest as to which awards may be granted, the number of shares of common stock or other equity interest subject to outstanding
awards, and the exercise prices for outstanding options, will be proportionally adjusted to preserve the value of such awards as a result of the
special cash dividend. Our 2012 Omnibus Incentive Plan, which is being presented to stockholders for approval at the annual meeting, also
contains terms requiring that the aggregate number and kind of shares of our common stock or other securities reserved for issuance and delivery
under the 2012 Omnibus Incentive Plan, as well as the various maximum limitations with respect to certain types of awards and the grant to
individuals of certain types of awards, be appropriately and equitably adjusted in order to reflect the impact of the special cash dividend,
regardless of whether the special cash dividend is paid prior to or after our stockholders approval of the 2012 Omnibus Incentive Plan. To the
extent that there are outstanding awards under the 2012 Omnibus Incentive Plan as of the record date and payment date of the special cash
dividend, the number and kind of shares of our common stock or other securities subject to such outstanding awards, and the exercise price of
outstanding options and stock appreciation rights, will also be appropriately and equitably adjusted in order to reflect the impact of the special
cash dividend. These mandatory adjustments in connection with the leveraged recapitalization via a special cash dividend would apply to
outstanding awards under our 2000 Equity Incentive Plan (and our 2012 Omnibus Incentive Plan, if such plan is approved by our stockholders)
held by our named executive officers, other executive officers, other employees, and non-employee directors. Because, as of the date of this
proxy statement, the proposed leveraged recapitalization via a special cash dividend has not yet been implemented, and no special cash dividend
has yet been declared or paid, such adjustments under the 2000 Equity Incentive Plan and the 2012 Omnibus Incentive Plan have not occurred as
of the date of this proxy statement, and we do not know the precise amounts of such adjustments. Thus, amounts set forth and discussed in the
beneficial ownership section, directors compensation section, compensation discussion and analysis section, compensation tables, and the
Approval of 2012 Omnibus Incentive Plan section of this proxy statement, are shown without giving effect to any such adjustments. For more
information regarding the mandatory adjustments in connection with the proposed leveraged recapitalization via a special cash dividend, see
APPROVAL OF 2012 OMNIBUS INCENTIVE PLAN.
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STOCK OWNERSHIP
Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of our common stock as of January 13, 2012 (except as
indicated below) by:

all persons known by us to own beneficially 5% or more of our outstanding common stock;

each of our directors;

each of the named executive officers in the Compensation Discussion and Analysis Section and the Summary Compensation Table
included in this Proxy Statement; and

all of our directors and executive officers as a group.
Unless otherwise indicated, each stockholder listed below has sole voting and investment power with respect to the shares of common stock
beneficially owned by such stockholder.

Stock Ownership Table
Number of
Shares Approximate
Beneficially Percent of
Name and Address Owned(1) Class(1)
CERTAIN BENEFICIAL OWNERS:
1. Royce & Associates, LLC 2,967,476(2) 13.03%
745 Fifth Avenue
New York, New York 10151
2. Shapiro Capital Management LLC 2,478,649(3) 10.88%
3060 Peachtree Road, Suite 1555 N.W.
Atlanta, Georgia 30305
3. BlackRock, Inc. 1,671,078(4) 7.34%
40 East 52" Street
New York, New York 10022
4. Earnest Partners, LLC 1,661,846(5) 7.29%
1180 Peachtree Road, Suite 2300 N.E.
Atlanta, Georgia 30309
5. Lord, Abbett & Co. LLC 1,391,574(6) 6.11%
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90 Hudson Street

Jersey City, New Jersey 07302
6. The Vanguard Group, Inc.

P.O. Box 2600

Valley Forge, Pennsylvania 19482
7. Kornitzer Capital Management, Inc.

5420 W. 61st Place

Shawnee Mission, Kansas 66295

DIRECTORS AND EXECUTIVE OFFICERS:

William P. Noglows
Robert J. Birgeneau
John P. Frazee, Jr.
H. Laurance Fuller
Barbara A. Klein
Edward J. Mooney
Steven V. Wilkinson
Bailing Xia
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1,255,023(7)

1,211,880(8)

876,149(9)
55,500(9)
86,167(9)

122,135(9)
36,000(9)
74,560(9)

101,331(9)
44,286(9)

5.51%

5.32%

3.85%
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Number of

Shares Approximate

Beneficially Percent of
Owned(1) Class(1)

William S. Johnson 337,580(9) 1.48%
Adam F. Weisman 147,661(9) *

Daniel S. Wobby 229,632(9) 1.01%
H. Carol Bernstein 293,810(9) 1.29%
All directors and executive officers as a group (18 persons) 3,106,776(10) 13.64%

ey

@

3

4

&)

(6

=less than 1%

Beneficial ownership generally means any person who, directly or indirectly, has or shares voting or investment power with respect to a
security or has the right to acquire such power within 60 days. Shares of common stock subject to options, warrants or rights that are
currently exercisable or exercisable within 60 days of January 13, 2012 are deemed outstanding for computing the ownership percentage of
the person holding such options, warrants or rights, but are not deemed outstanding for computing the ownership percentage of any other
person. The amounts and percentages are based upon 22,781,691 shares of our common stock outstanding as of January 13, 2012.

Of the shares reported as beneficially owned, Royce & Associates, LLC exercises (a) sole power to vote 2,967,476 shares, (b) shared power
to vote O shares, (c) sole investment power over 2,967,476 shares, and (d) shared investment power over O shares. The total number of
shares reported as beneficially owned is 2,967,476. Various accounts managed by Royce & Associates, LLC have the right to receive or
power to direct the receipt of dividends from, or the proceeds of the sale of the shares. The number of shares indicated is based on
information reported in the Schedule 13G Holdings Report filed by Royce & Associates, LLC on January 9, 2012.

Of the shares reported as beneficially owned, Shapiro Capital Management LLC exercises (a) sole power to vote 2,045,354 shares,

(b) shared power to vote 429,133 shares, (c) no power to vote 0 shares, and (d) sole investment power over 2,478,649 shares. The total
number of shares reported as beneficially owned is 2,478,649. The number of shares indicated is based on information reported in the Form
13F Holdings Report filed by Shapiro Capital Management LLC on November 10, 2011.

BlackRock, Inc. is the parent holding company of certain institutional investment managers. BlackRock, Inc. does not exercise, and
disclaims, investment discretion with respect to securities positions over which its investment operating subsidiaries exercise such
discretion. Although BlackRock, Inc. only reports 1,001 shares as beneficially owned, because of BlackRock, Inc. s ownership interest in
certain investment operating subsidiaries, it could be deemed to beneficially own an aggregate of 1,671,078 shares. Of such shares,
BlackRock, Inc. and the investment operating subsidiaries of BlackRock, Inc., if taken together, exercise (a) sole power to vote 1,671,078
shares, (b) shared power to vote O shares, (c) sole investment power over 1,671,078 shares, and (d) shared investment power over O shares.
This information has been aggregated based on information reported in the Form 13F Holdings Reports filed on November 3, 2011 by:

(i) BlackRock, Inc. (1,001 shares); (ii) BlackRock Fund Advisors (969,732 shares); (iii) BlackRock Investment Management, LLC (88,265
shares); (iv) BlackRock Group Ltd. (10,297 shares); (v) BlackRock Institutional Trust Company, N.A. (601,261 shares); and (vi) BlackRock
Japan Co., Ltd. (522 shares).

Of the shares reported as beneficially owned, Earnest Partners, LLC exercises (a) sole power to vote 692,482 shares, (b) shared power to
vote 336,589 shares, (c) no power to vote 627,276 shares, and (d) sole investment power over 1,661,846 shares. The total number of shares
reported as beneficially owned is 1,661,846. The number of shares indicated is based on information reported in the Form 13F Holdings
Report filed by Earnest Partners, LLC on November 14, 2011.

Of the shares reported as beneficially owned, Lord, Abbett & Co. LLC exercises (a) sole power to vote 1,221,421 shares, (b) shared power
to vote O shares, (c) no power to vote 170,153 shares, and (d) sole investment power over 1,391,574 shares. The total number of shares
reported as beneficially owned is 1,391,574. This information is based on information reported in the Form 13F Holdings Report filed by
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Lord, Abbett & Co. LLC on November 14, 2011.

(7) Of the shares reported as beneficially owned, The Vanguard Group, Inc. exercises (a) sole power to vote 35,263 shares, (b) shared power to
vote 0 shares, (c) no power to vote 1,219,760 shares, (d) sole investment
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power over 1,219,760 shares, and (e) shared investment power over 35,263 shares. The total number of shares reported as beneficially
owned is 1,255,023. The number of shares indicated is based on information reported in the Form 13F Holdings Report filed by The
Vanguard Group, Inc. on November 15, 2011.

(8) Of the shares reported as beneficially owned, Kornitzer Capital Management, Inc. exercises (a) sole power to vote 1,200,055 shares,
(b) shared power to vote 11,825 shares, (c) no power to vote O shares, and (d) sole investment power over 1,211,880 shares. The total

number of shares reported as beneficially owned is 1,211,880. The number of shares indicated is based on information reported in the Form

13F Holdings Report filed by Kornitzer Capital Management, Inc. on October 26, 2011.

(9) Includes shares of our common stock that such person has the right to acquire pursuant to stock options exercisable within 60 days of
January 13, 2012, as follows:

Upon Exercise

Shares

Name Issuable

Mr. Noglows 728,500
Mr. Birgeneau 45,500
Mr. Frazee 70,500
Mr. Fuller 85,500
Ms. Klein 25,500
Mr. Mooney 60,500
Mr. Wilkinson 70,500
Mr. Xia 33,000
Mr. Johnson 278,525
Mr. Weisman 118,500
Mr. Wobby 195,850
Ms. Bernstein 259,512

Also includes restricted shares of common stock awarded to such executive officer pursuant to the Second Amended and Restated Cabot

Microelectronics Corporation 2000 Equity Incentive Plan, As Amended and Restated September 23, 2008 ( 2000 Equity Incentive Plan ), on

December 1, 2008, December 1, 2009, December 1, 2010 and December 1, 2011, respectively, that are still subject to restrictions as of

January 13, 2012, as set forth in the table below. On December 1, 2008, December 1, 2009, December 1, 2010 and December 1, 2011 as part of

our annual equity incentive award program, we awarded restricted shares to our executive officers with restrictions that lapse in equal
increments upon each anniversary over four years. The outstanding restricted stock awards are eligible to receive dividends and have voting
rights.

Annual Equity Incentive Program
Restricted Shares

Name 12/1/08 12/01/09 12/01/10 12/01/11
Mr. Noglows 6,750 12,500 18,750 22,000
Mr. Johnson 2,675 4,750 6,525 8,700
Mr. Weisman 2,425 3,650 4,800 6,900
Mr. Wobby 2,325 3,150 4,800 6,900
Ms. Bernstein 1,800 3,150 4,313 6,100
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Also includes both restricted shares of common stock that such executive officer has purchased at fair market value as deposit shares and for
which the executive officer has been awarded a matching grant of award shares , pursuant to our Executive Officer Deposit Share Program, that
are still subject to restrictions (with respect to award shares ) or conditions (with respect to deposit shares ) as of January 13, 2012 as set forth in
the table below. Under this program, our executive officers are entitled to
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voluntarily use all or a portion of their after-tax annual cash bonus compensation to purchase at fair market value shares of restricted stock
awarded under the 2000 Equity Incentive Plan. These shares are retained on deposit with us until the third anniversary of the date of deposit

( deposit shares ), and our company matches the deposit with a restricted stock award equal to 50% of the shares deposited by the participant

( award shares ). If the participant is employed by our company on the third anniversary of the deposit date and the deposit shares have remained
on deposit with us through such date, the restrictions on the award shares will lapse. Such executive officer has dividend and voting rights with
respect to the restricted shares.

Deposit Share Program

Name Restricted Shares
Mr. Noglows

Mr. Johnson 2,899
Mr. Weisman

Mr. Wobby 6,102

Ms. Bernstein
Also includes restricted shares of common stock and restricted stock units awarded to such non-employee director pursuant to the 2000 Equity
Incentive Plan that are still subject to restrictions as of January 13, 2012, as set forth in the table below. Until March, 2011, for annual equity
awards to non-employee directors, restricted stock units (prior to March, 2010, restricted stock) were awarded with restrictions that lapse in
equal increments upon each anniversary over four years. As of March, 2011, for annual equity awards to non-employee directors, restricted
stock units are currently awarded with restrictions that lapse in full upon the first anniversary of the award. Initial equity awards of restricted
stock units (prior to March, 2010, restricted stock) to non-employee directors are currently made with restrictions that lapse in equal annual
increments beginning on the date of the award, as with awards to our employees, including our executive officers. Outstanding restricted stock
awards are eligible to receive dividends and have voting rights but may not be sold or transferred. Outstanding restricted stock unit awards have
the same economic value as shares of common stock but do not receive dividends and may not be voted or sold.

Non-Employee Director

Name Restricted Shares*

Mr. Birgeneau 5,000
Mr. Frazee 5,000
Mr. Fuller 5,000
Ms. Klein 5,000
Mr. Mooney 5,000
Mr. Wilkinson 5,000
Mr. Xia 5,000

* Includes Restricted Stock Units
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Also includes phantom shares of our common stock that such non-employee director has the right to acquire pursuant to the Directors Deferred
Compensation Plan as of January 13, 2012, as follows:

Name Phantom Shares
Mr. Birgeneau*

Mr. Frazee** 10,167
Mr. Fuller 19,635
Ms. Klein*

Mr. Mooney** 6,760
Mr. Wilkinson*3* 11,471
Mr. Xia*

* Messrs. Birgeneau and Xia and Ms. Klein are not participants in the Directors Deferred Compensation Plan.

**  Messrs. Frazee and Wilkinson, as of January 1, 2008, and Mr. Mooney, as of January 1, 2009, elected to cease deferral of their
compensation pursuant to the Directors Deferred Compensation Plan.

(10) Includes 2,540,453 shares of our common