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July 25, 2007

Your vote is important.

Please mark, date and sign the enclosed proxy card and
promptly return it in the enclosed envelope.
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KEMET Corporation
P.O. Box 5928
Greenville, South Carolina 29606

June 27, 2007
Dear Stockholder:

You are cordially invited to attend the 2007 Annual Meeting of Stockholders which will be held on Wednesday, July 25, 2007, at 10:15 a.m.,
local time, at the Carolina First Center (formerly Palmetto Expo Center), One Exposition Avenue, Greenville, South Carolina 29607.

The notice of meeting, proxy statement and proxy are included with this letter. The matters listed in the notice of meeting are more fully
described in the proxy statement.

It is important that your shares are represented and voted at the Annual Meeting, regardless of the size of your holdings. Accordingly, please
mark, sign and date the enclosed proxy and return it promptly in the enclosed envelope. If you attend the Annual Meeting, you may, of course,
withdraw your proxy should you wish to vote in person.

Sincerely,

Frank G. Brandenberg
Chairman of the Board of Directors
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KEMET Corporation
P.O. Box 5928
Greenville, South Carolina 29606

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2007 annual meeting of stockholders (the Annual Meeting ) of KEMET Corporation (the Corporation ) will be held on Wednesday, July 25,
2007, at 10:15 a.m., local time, at the Carolina First Center (formerly Palmetto Expo Center), One Exposition Avenue, Greenville, South
Carolina 29607, to consider and take action with respect to the following matters:

1) The election of two directors, each for a three-year term or until his successor is duly elected and qualified.

2) The ratification of the appointment of KPMG LLP as independent registered public accounting firm for the
fiscal year ending March 31, 2008.

3) The transaction of such other business as may properly come before the Annual Meeting and any
adjournments or postponements thereof.

Holders of record of the Corporation s Common Stock at the close of business on June 7, 2007, are entitled to receive notice of and to vote on all
matters presented at the meeting and at any adjournments or postponements thereof.

By order of the Board of Directors,

Michael W. Boone
Secretary

June 27, 2007

Whether or not you plan to attend the meeting in person and regardless of the number of shares you own, please mark, sign and date
the enclosed proxy and mail it promptly in the envelope provided to ensure that your shares will be represented. You may nevertheless
vote in person if you attend the Annual Meeting. In addition, your proxy is revocable at any time before it is voted by written notice to
the Secretary of the Corporation or by delivery of a later-dated proxy.
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KEMET Corporation
P.O. Box 5928
Greenville, South Carolina 29606

PROXY STATEMENT

2007 Annual Meeting of Stockholders
July 25, 2007

This proxy statement is being furnished to the holders of common stock, par value $0.01 per share (the Common Stock ), of KEMET Corporation
(the Corporation ) in connection with the solicitation of proxies on behalf of the Board of Directors of the Corporation (the Board of Directors or

Board ) for the 2007 annual meeting of stockholders (the Annual Meeting ) to be held on July 25, 2007, at the Carolina First Center (formerly
Palmetto Expo Center), One Exposition Avenue, Greenville, South Carolina 29607, and at any adjournments or postponements thereof.

This proxy statement, the enclosed proxy and the Corporation s 2007 annual report to stockholders ( Annual Report ) are being mailed on or about
June 29, 2007 to holders of record of Common Stock at the close of business on June 7, 2007.

When you sign and return the enclosed proxy, the individuals identified as proxies thereon will vote the shares represented by the proxy in
accordance with the directions noted thereon. If no direction is indicated, the proxies will vote the shares represented thereby FOR the election
of the directors described herein, FOR the ratification of the appointment of KPMG LLP as independent registered public accounting firm for
the fiscal year ending March 31, 2008 and, as to any other business as may properly be brought before the Annual Meeting and any
adjournments or postponements thereof, in accordance with the recommendation of the Corporation s management.

Returning your completed proxy will not prevent you from voting in person at the Annual Meeting should you be present and wish to do so. In
addition, you may revoke your proxy any time before it is voted by written notice to the Secretary of the Corporation prior to the Annual
Meeting or by submission of a later-dated proxy.

Each outstanding share of Common Stock entitles the holder thereof to one vote. On June 7, 2007, the record date, there were 83,876,263 shares
of Common Stock outstanding. The presence in person or by proxy of a majority of such shares of Common Stock shall constitute a quorum.
Pursuant to Delaware law, abstentions are treated as present and entitled to vote, and therefore are counted in determining the existence of a
quorum and will have the effect of a vote against any matter requiring the affirmative vote of a majority of the shares present and entitled to vote
at the Annual Meeting. Under Delaware law, broker non-votes are considered present but not entitled to vote, and thus will be counted in
determining the existence of a quorum but will not be counted in determining whether a matter requiring approval of a majority of the shares
present and entitled to vote has been approved.

PROPOSAL TO ELECT TWO DIRECTORS

The Corporation s Restated Certificate of Incorporation provides that the Board of Directors will consist of not more than nine nor fewer than
three directors with the number of directors to be established by the Board of Directors by resolution. The Corporation currently has seven
directors: Gurminder S. Bedi, Frank G. Brandenberg, Maureen E. Grzelakowski, Per-Olof Loof, E. Erwin Maddrey, II, Joseph D. Swann and
Robert G. Paul.

The Board of Directors is currently comprised of seven directors divided into three classes (Ms. Grzelakowski, Mr. Paul and Mr. Swann 2007;
Messrs. Brandenberg and Maddrey 2008; and Messrs. Bedi and Loof 2009). The term of each class expires in different years. The nominees for
election
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to the Board of Directors this year are Robert G. Paul and Joseph D. Swann, both of whom are currently directors of the Corporation, and each
of whom has been nominated to serve for a three-year term or until his successor is duly elected and qualified. The Board of Directors expects
the nominees named above to be available for election. In case the nominees are not available, the proxy holders may vote for a substitute,
unless the Board of Directors reduces the number of directors. Ms. Grzelakowski has informed us that she will not stand for re-election at our
2007 Annual Meeting of stockholders. The Board of Directors has engaged the services of a third-party executive search firm to identify a
replacement.

The directors will be elected at the Annual Meeting by a majority of the votes cast at the meeting by the holders of shares represented in person
or by proxy. There is no right to cumulative voting as to any matter, including the election of directors.

The following sets forth information as to each continuing director and each nominee for director, including age, as of June 7, 2007, principal
occupation and employment during the past five years, directorships in other companies and period of service as a director of the Corporation.

The Board of Directors recommends a vote FOR the re-election of Mr. Paul and Mr. Swann to the Board of Directors, each to serve for
a three-year term or until his successor is duly elected and qualified.

Nominees for Board of Directors

Robert G. Paul, 65, Director, is the retired President of the Base Station Subsystems Group of Andrew Corporation, a
global designer, manufacturer, and supplier of communications equipment, services, and systems. From 1991 through
July 2003, he was President and CEO of Allen Telecom Inc., which was acquired by Andrew Corporation during
2003. Mr. Paul joined Allen Telecom in 1970 where he built a career holding various positions of increasing
responsibility including Chief Financial Officer. He currently serves on the board of directors of Rogers Corporation
and Comtech Telecommunications Corp. He earned a Bachelor of Science degree in Mechanical Engineering from the
University of Wisconsin-Madison and a Masters of Business Administration degree from Stanford University.

Joseph D. Swann, 65, Director, was named such in October 2003. Mr. Swann is the former President of Rockwell
Automation Power Systems and a former Senior Vice President of Rockwell Automation. Mr. Swann also serves on
the board of directors for Velocys Corporation. He earned a Bachelor of Science degree in Ceramic Engineering from
Clemson University and a Masters of Business Administration degree from Case Western Reserve University.

Continuing Directors

Gurminder S. Bedi, 59, Director, was named such in May 2006. Mr. Bedi served as Vice President of Ford Motor
Company from October 1998 through his retirement in December 2001. Mr. Bedi served as Vehicle Line Director at
Ford Motor Company from October 1996 through October 1998 and in a variety of other managerial positions at Ford
for more than thirty years. He currently serves on the board of directors of Compuware Corporation. He earned a
Bachelor of Science degree in Mechanical Engineering from George Washington University and a Masters of
Business Administration degree from the University of Detroit.

Frank G. Brandenberg, 60, Chairman of the Board of Directors and Director, was named Chairman in March 2005 and a
Director in October 2003. Before his retirement in 2003, Mr. Brandenberg was a Corporate Vice President and Sector
President of Northrop Grumman Corporation. Prior to joining Northrop, he previously spent 28 years at Unisys where
his last position was Corporate Vice President and President, Client/Server Systems, and then later served as the
President and Chief Executive Officer of EA Industries, Inc. He currently serves on the board of directors of American
Mold Guard Inc. He received a Bachelor of Science degree in Industrial Engineering and a Masters of Science degree
in
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Operations Research from Wayne State University and completed the Program for Management Development at the Harvard Business School.

Per-Olof Loof, 56, Chief Executive Officer and Director, was named such in April 2005. Mr. Loof was previously the
Managing Partner of QuanStar Group LLC, a management consulting firm. Prior thereto, he served as Chief
Executive Officer of Sensormatic Electronics Corporation and in various management roles with Andersen
Consulting, Digital Equipment Corporation, AT&T and NCR. Mr. Loof serves as a board member of Global Options
Inc., and Devcon International Corporation. Mr. Loof was recently elected to the Board of Directors of Evox Rifa
Group Oyj, a public company listed on the Helsinki Stock Exchange. KEMET acquired a majority interest in Evox
Rifa Group Oyj in April 2007, and has announced its intention to de-list the company. He received a civilekonom
examen degree in economics and business administration from the Stockholm School of Economics.

E. Erwin Maddrey, 11, 66, Director, was named such in May 1992. Mr. Maddrey is President of Maddrey and Associates.
Mr. Maddrey was President, Chief Executive Officer, and a Director of Delta Woodside Industries, a textile
manufacturer, from 1984 through June 2000. Prior thereto, Mr. Maddrey served as President, Chief Operating Officer,
and Director of Riegel Textile Corporation. Mr. Maddrey also serves on the board of directors for Blue Cross/Blue
Shield of South Carolina, Delta Woodside Industries, Inc., Delta Apparel Company, and Renfro Corp.

There are no family relationships among the foregoing persons.
Information about the Board of Directors

The Board of Directors held fifteen meetings (exclusive of committee meetings) during the preceding fiscal year. Each current director attended
at least 75% of the number of meetings (that they were eligible to attend) held during the preceding fiscal year of the Board of Directors and all
committees on which such director served. A total of seven of seven directors were in attendance at the 2006 Annual Meeting of Stockholders.
In accordance with the Corporation s Corporate Governance Guidelines, Frank G. Brandenberg, as Chairman of the Board, presided over all
regularly scheduled executive sessions of the non-management directors of the Corporation. The Board of Directors has established the
following committees, the functions and current members of which are noted below.

Audit Committee. The Audit Committee of the Board of Directors currently consists of the following independent,
non-management directors: Messrs. Maddrey (Chairman of the Audit Committee), Bedi and Paul. Mr. Maddrey is
KEMET s audit committee financial expert serving on the Audit Committee within the meaning of the Securities and
Exchange Commission (the SEC ) rules and regulations; however, Messrs. Bedi and Paul each have prior financial
statement experience. Messrs. Maddrey and Paul have served on audit committees with other companies. The Audit
Committee, among other duties, employs the independent auditors, pre-approves all services performed by the
independent auditors, reviews the internal and external financial reporting of the Corporation, reviews the scope of the
independent audit, considers comments by the auditors regarding internal controls and accounting procedures and
management s response to those comments and reviews services provided by the independent auditors and other
disclosed relationships as they bear on the independence of the independent auditors. The Audit Committee met five
times during the preceding fiscal year. All members of the Audit Committee are independent within the meaning of
Item 7(d)(3)(iv) of Schedule 14A under the Securities Exchange Act of 1934, as amended ( Exchange Act ), and the
listing rules of the New York Stock Exchange.

Compensation Committee. 'The Compensation Committee of the Board of Directors currently consists of Messrs. Swann
(Chairman of the Compensation Committee), Bedi and Paul. All members of the Compensation Committee are
independent within the meaning of the listing rules of the New York Stock Exchange. The Compensation Committee
reviews and makes recommendations to the Board of Directors regarding salaries, compensation and benefits of
executive officers and key employees of the

3
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Corporation and grants all options to purchase Common Stock of the Corporation. The Compensation Committee met six times during the
preceding fiscal year.

Nominating and Corporate Governance Committee. 'The Nominating and Corporate Governance Committee currently consists
of Messrs. Bedi (Chairman of the Nominating and Corporate Governance Committee), Maddrey and Swann, and

Ms. Grzelakowski, all of whom are independent, as independence is defined in the listing rules of the New York Stock
Exchange. The Nominating and Corporate Governance Committee is authorized to review the Corporation s
governance practices, including the composition of the Board, and to make recommendations to the Board concerning
nominees for election as directors, including nominees recommended by shareholders. A shareholder who wishes to
recommend a prospective nominee for the Board should notify the Corporation s Corporate Secretary in writing with
whatever supporting material the shareholder considers appropriate. The Nominating and Corporate Governance
Committee will also consider whether to nominate any person nominated by a shareholder pursuant to the provisions
of the Corporation s bylaws relating to shareholder nominations. The Nominating and Corporate Governance
Committee met five times during the preceding fiscal year.

Once the Nominating and Corporate Governance Committee has identified a prospective nominee, it makes an initial determination as to
whether to conduct a full evaluation of the candidate. This initial determination is based on whatever information is provided to the Nominating
and Corporate Governance Committee with the recommendation of the prospective candidate, as well as the Nominating and Corporate
Governance Committee s own knowledge of the prospective candidate, which may be supplemented by inquiries to the person making the
recommendation or others. The preliminary determination is based primarily on the need for additional Board members to fill vacancies or
expand the size of the Board and the likelihood that the prospective nominee can satisfy the evaluation factors described below. If the
Nominating and Corporate Governance Committee determines that additional consideration is warranted, it may engage a third-party search firm
to gather additional information about the prospective nominee s background and experience and to report its findings to the Nominating and
Corporate Governance Committee. The Nominating and Corporate Governance Committee then evaluates the prospective nominee against
certain standards and qualifications. The Nominating and Corporate Governance Committee selects individuals as director nominees who have
the highest personal and professional integrity, who have demonstrated exceptional ability and judgment and who will be most effective, in
conjunction with the other nominees to the Board, in collectively serving the long-term interests of the Corporation s stockholders. The
Nominating and Corporate Governance Committee also considers such other relevant factors as it deems appropriate, including the current
composition of the Board, the balance of management and independent directors, the need for diversity, the need for Audit Committee expertise
and the evaluations of other prospective nominees. In connection with this evaluation, the Nominating and Corporate Governance Committee
determines whether to interview the prospective nominee, and if warranted, one or more members of the Nominating and Corporate Governance
Committee, and others as appropriate, interview prospective nominees in person or by telephone. After completing this evaluation and interview,
the Nominating and Corporate Governance Committee determines the nominees who it will recommend to the Board.

Director Independence. 'The Board undertook its annual review of director independence in May 2007. During this
review, the Board considered transactions and relationships between each director or any member of his or her
immediate family and the Corporation and its subsidiaries and affiliates. The Board also examined transactions and
relationships between directors or their affiliates and members of the Corporation s senior management or their
affiliates. The purpose of this review was to determine whether any such relationships or transactions were
inconsistent with a determination that the director is independent.

As a result of this review, the Board affirmatively determined that all of the directors, including the Chairman, Frank G. Brandenberg, are
independent of the Corporation and its management within the

4
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meaning of The New York Stock Exchange and SEC rules and regulations, with the exception of Mr. Per-Olof Loof, who is considered to be a
non-independent director because he is a member of the Corporation s management.

Compensation of Directors

Effective as of July 1, 2006, the compensation structure of the Board of Directors was changed as follows. The Chairman of the Board of
Directors is paid an annual director s fee of $60,000. Each director (other than the Chairman and any director that is employed by the
Corporation) is paid an annual director s fee of $35,000. In addition, all directors (other than any director that is employed by the Corporation)
receive an annual grant of 2,500 shares of restricted stock of the Corporation. No director who is a full-time employee of the Corporation is paid
an annual director s fee. The Chairman of the Audit Committee of the Board of Directors receives an annual retainer of $7,500, and each member
of that Committee receives an annual retainer of $5,000. The Chairmen of the Compensation Committee and the Nominating and Corporate
Governance Committee each receive an annual retainer of $5,000, and each member of each of these Committees receives an annual retainer of
$3,000. All directors are reimbursed for out-of-pocket expenses incurred in connection with attending meetings. Each director (other than any
director that is employed by the Corporation) receives as additional compensation a fee of $1,500 per meeting for attendance at each meeting of
the Board and for attendance at each meeting of a Committee of the Board. In conjunction with this modification of the compensation structure
of the Board of Directors, the Compensation Committee hired a third party consultant to examine director compensation. The consultant
examined nationwide surveys to compare the director compensation of peer companies. The Compensation Committee used this data to
determine the adjustments to the Corporation s directors compensation.

Stockholder Communication with the Board of Directors

Stockholders and other parties interested in communicating directly with the Chairman or with the non-management directors as a group may do
so by writing to Chairman of the Board of Directors, KEMET Corporation, P.O. Box 5928, Greenville, South Carolina 29606.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Corporation s officers, directors and persons who beneficially
own more than ten percent of a registered class of the Corporation s equity securities to file reports of securities ownership and changes in such
ownership with the SEC. Officers, directors and greater than ten-percent beneficial owners also are required by rules promulgated by the SEC to
furnish the Corporation with copies of all Section 16(a) forms they file.

Based solely upon a review of the copies of such forms furnished to the Corporation, or written representations that no Form 5 filings were
required, the Corporation believes that during the period from April 1, 2006 through March 31, 2007, all Section 16(a) filing requirements
applicable to its officers, directors and greater than ten-percent beneficial owners were complied with.

PROPOSAL TO RATIFY APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors, upon recommendation by the Audit Committee, has appointed KPMG LLP as independent registered public accounting
firm to examine the financial statements of the Corporation for the fiscal year ending March 31, 2008 and to perform other appropriate
accounting services.

A proposal will be presented at the Annual Meeting to ratify the appointment of KPMG LLP as the Corporation s independent registered public
accounting firm. One or more members of that firm are

12
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expected to be present at the Annual Meeting to respond to questions and to make a statement if they desire to do so. If the stockholders do not
ratify this appointment by the affirmative vote of a majority of the shares represented in person or by proxy at the meeting, other independent
registered public accounting firms will be considered by the Board of Directors upon recommendation by the Audit Committee.

The Board of Directors recommends a vote FOR ratification of the appointment of KPMG LLP as the Corporation s independent
registered public accounting firm for the fiscal year ending March 31, 2008.

OTHER BUSINESS

At the date of this proxy statement, the Corporation has no knowledge of any business other than that described above that will be presented at
the Annual Meeting. If any other business should come before the Annual Meeting, the proxies will be voted in accordance with the
recommendation of the Corporation s management.

6
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SECURITY OWNERSHIP

As of June 7, 2007, the Corporation s issued and outstanding Common Stock consisted of 83,876,263 shares of Common Stock. The following
information with respect to the outstanding shares of Common Stock beneficially owned by each director and nominee for director of the

Corporation, the Corporation s Chief Executive Officer, four other most highly compensated executive officers, the directors and executive

officers as a group, and all beneficial owners of more than 5% of the Common Stock known to the Corporation is furnished as of June 7, 2007.
Except as otherwise indicated below, each of the persons named in the table has sole voting and investment power with respect to the securities

beneficially owned by it or him as set forth opposite its or his name.

Directors, Executive Officers and 5% Stockholders
Per-Olof Loof (1)(2)

Dennis R. Constantine (1)

David E. Gable (1)(3)

J. Kelly Vogt (1)(4)

Larry C. McAdams (1)(5)

Maureen E. Grzelakowski (1)

E. Erwin Maddrey, II (1)

Joseph D. Swann (1)

Frank G. Brandenberg (1)

Gurminder S. Bedi (1)

Robert G. Paul

All Directors and Executive Officers as a group (11 persons)
Brandes Investment Partners, L.P. (6)

Dimensional Fund Advisors Inc. (7)

Sprucegrove Investment Management Ltd. (8)

* Less than one percent.

Number of
Shares

137,500
50,000
101,314
90,000
91,304
4,787
8,787
4,787
7,075
2,500
2,500
500,554
4,887,965
7,396,061
6,359,366

Percent of

Class

*

* X K KX Kk KX X X K *

*

il ° |54
o\ 0 o

(1) The address of these individuals is c/o KEMET Corporation, P.O. Box 5928, Greenville, South Carolina

29606.

) Includes a grant of restricted stock of 50,000 shares with a net share settlement of 12,500 shares deducted by

the Corporation to satisfy Federal withholding tax obligations.

3) The amount shown includes 95,000 shares subject to currently exercisable options.
@) The amount shown includes 90,000 shares subject to currently exercisable options.
6) The amount shown includes 85,000 shares subject to currently exercisable options.

(6) The address of Brandes Investment Partners, L.P. is 11988 El Camino Real, Suite 500, San Diego, California

92130.

(7 The address of Dimensional Fund Advisors Inc. is 1299 Ocean Avenue, 11th Floor, Santa Monica, California

90401.

(8) The address of Sprucegrove Investment Management LTD. is 181 University Avenue, Suite 1300, Toronto,

Ontario, Canada M5SH 3M7.

7
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EXECUTIVE COMPENSATION
Compensation Discussion & Analysis

The Compensation Committee of the Board of Directors (for purposes of this analysis, the Committee ) has responsibility for establishing,
implementing and continually monitoring adherence with the Corporation s compensation philosophy. The Committee ensures that the total
compensation paid to the Corporation s executive officers is fair, reasonable and competitive.

Throughout this proxy statement, we refer to the individuals who served as the Corporation s Chief Executive Officer ( CEO ) and Chief Financial
Officer ( CFO ) during fiscal year 2007, as well as the other individuals included in the Summary Compensation Table as the Corporation s named
executive officers.

Compensation Program Philosophy and Objectives

The Corporation s executive compensation program focuses on closely aligning compensation paid to our executive officers with the
performance of the Corporation on both a short-term and long-term basis, and to assist the Corporation in attracting and retaining the talent
needed for the current and future success of the Corporation. The Corporation s compensation objectives are to provide all employees with base
wages, base salaries, and benefits that are commensurate with the job position, internally equitable and externally competitive within the markets
the Corporation competes for talent, including the electronics industry and the local communities in which the Corporation resides. With respect
to incentive compensation, the Corporation s objective is to tie this variable compensation to the achievement of the organization s market and
financial success. The Corporation s compensation program strives to:

e  Support the financial objectives of the Corporation.
e Attract and retain the talent and skill level needed to grow the Corporation with a focus on international presence.
e Allow flexibility in design and administration to support the ever-changing electronics industry.

e Provide an externally competitive compensation structure for positions of similar skill, responsibilities, and
geographic location.

e Provide a structure that is internally fair and equitable for the skills and knowledge required to perform each
individual role.

What the Compensation Program Is Designed to Reward

The Corporation s compensation program is designed to align compensation with individual, team and/or organizational performance. The
Committee believes that the total compensation program for executive officers is focused on increasing values for stockholders and enhancing
corporate performance. In particular, the Committee feels that providing a proportion of compensation in the form of an annual cash bonus based
on achieving certain targets based on the annual business budget will enhance corporate performance. Individual performance is evaluated, and

pay for performance governs all base salary increases. The Committee believes that executives incentives are aligned with stockholder value
creation by tying the compensation of executive officers to stock appreciation through annual and long-term stock incentives.

15
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How the Corporation Structures an Executive s Total Compensation
Role of the Committee and Executive Officers

The Committee currently consists of Messrs. Swann (Chairman of the Committee), Bedi, and Paul. All members of the Committee are
independent within the meaning of the listing rules of the New York Stock Exchange. The Committee approves all compensation and awards to
our named executive officers. The Committee reviews and approves annually the CEO s base salary, bonus range, long-term awards, corporate
goals and objectives relevant to the CEO s incentive compensation, and recommends to the Board of Directors the CEO s actual incentive
compensation based on his achievement against those goals and objectives. The Committee reviews and makes recommendations to the Board of
Directors regarding the compensation of all other named executive officers and key employees, with advice from and consultation with an
outside advisor, where it deems appropriate, and grants all options to purchase Common Stock of the Corporation. The Committee also reviews
and recommends to the Board of Directors the compensation structure for the non-executive members of the Board of Directors. The Committee
met six times during fiscal year 2007.

All compensation related matters of the Corporation s officers, and any non-officer who is a direct report of the CEO, are first reviewed and
approved by the CEO and the Vice President, Human Resources prior to submission to the Committee for final approval, except for review of
compensation matters for their respective individual positions. Such compensation matters include job offers, promotions, annual merit
increases, adjustments to base salary, allowances, short-term and long-term incentive income, bonuses, stock option grants, restricted stock
grants, benefits provided only to highly compensated employees and separation agreements.

Outside Advisors and Peer Group Analyses

The Committee has retained the firm of Findley Davies, Inc. ( Findley Davies ) since 2003 to examine the total cash and equity components of the
compensation package that the Corporation provides to its named executive officers and non-employee directors to determine if such

compensation is competitive. The role of Findley Davies is to provide independent, third-party advice and expertise with respect to executive
compensation issues. In fiscal year 2007, Findley Davies examined nationwide surveys in areas where the Corporation competes for executive
talent to compare the base salaries, annual incentives and bonuses, and long-term incentive and equity to those of similarly sized companies.
Additionally, Findley Davies provided the Committee with the same type of analysis as is used by specific peer organizations using published

and publicly available proxy data. The Committee used this data to make adjustments to executive compensation to achieve the Corporation s
overall goals. The Committee has also retained the firm of Hay Group, Inc. (the Hay Group ) since 1992 for various compensation related matters
including U.S. salary range data, marketplace compensation data and competitiveness analysis.

Findley Davies examined the total compensation of the named executive officers as compared against the survey and peer groups. As noted
above, total compensation includes (i) base salary, (ii) annual or short-term incentives and bonuses and (iii) long-term incentives both
cash-based and equity-based. In making compensation decisions with respect to staff salaries, the Committee maintains a standard pay range
structure based on an external market analysis of benchmark positions provided by Findley Davies. Pay ranges are reviewed periodically and
adjustments made, as needed and within financial capabilities of the Corporation, based on the market movement of the benchmark positions.

The Corporation seeks to provide compensation that is in the competitive range of compensation observed in the marketplace. The Committee
regularly reviews the compensation practices at companies with which the Corporation competes for talent, including businesses engaged in
activities similar to those of the Corporation, specifically electronic component distributors, durable goods manufacturers and EMS
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manufacturers. For example, in fiscal year 2007, to assess the competitiveness of our named executive officers compensation, the Committee
reviewed market data provided by Findley Davies from the most recent proxy statement for each of the following peer organizations:

e Amphenol Corporation * Methode Electronics Inc.

*AVX Corporation e Molex Inc.

eBaldor Electric Co. ¢ Park Electrochemical Corporation
*C&D Technologies Inc. e Spectrum Control Inc.

*CTS Corporation ¢ TB Woods Corporation

*EPCOS AG e Thomas & Betts Corporation
eFairchild Semiconductor International Inc. ¢ JDS Uniphase Corporation /CA/
eGreatbatch, Inc.  Vishay Intertechnology Inc.
eInternational Rectifier Corporation « MEMC Electronic Materials Inc.

In fiscal year 2007, the Committee used a subset of the above peer organizations to assess the competitiveness of the non-employee
directors compensation.

Other Factors

Other factors considered when making individual executive compensation decisions include individual performance and objective performance,
skill required to meet position specifications and the Corporation s need for a flexible and adaptable workforce. Variable (incentive)
compensation rewards may be team or individual performance based. Award criteria are statistically measurable and directly tied to the
Corporation s business and strategic plan. All compensation components reflect the Corporation s international focus and provide for country
national, third country national and expatriate compensation considerations.

Total Compensation

The Committee s goal is to award compensation that is reasonable and consistent with the Corporation s philosophy and objectives regarding
executive compensation when all elements of potential compensation are considered. In making decisions with respect to any element of a
named executive officer s compensation, the Committee considers the total compensation that may be awarded to the officer, including the
following principal components, each of which is discussed in more detail below:

e annual base salary;

e annual incentive bonus, the amount of which is dependent on individual, group and Corporation performance
during the prior fiscal year;

e long-term incentive compensation, currently in the form of restricted stock units and performance awards;
e retirement and other benefits; and

e perquisites and other personal benefits.

In reviewing each component of compensation and the total reward package, the Committee uses data provided by its outside advisor to review
not only the level of compensation provided by the Corporation and its competition, but also the mix of compensation. The mix of compensation
refers to the percentage

10
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of compensation which is allocated to each component of compensation. This allows the Committee another means of assessing the
competitiveness and structure of executive compensation and ensures that the philosophies and objectives of the Corporation are being achieved.

Elements of Compensation, Why the Corporation Chooses to Pay Each Element and the Corporation s 2007 Practices
Base Salary (Fixed Compensation)

The Corporation provides named executive officers with an annual base salary, taking into account an evaluation of positions based on the
external market value, skills and responsibilities of a specific position. Each position is compared with similar positions within the Corporation
and their market value to arrive at its relative ranking and value within the organization. The Corporation maintains a standard pay range
structure based on an external market analysis of benchmark positions. Pay ranges are reviewed at least annually and adjustments made, as
needed and within financial capabilities, based on the market movement of benchmark positions.

Individuals can move upwards through their pay ranges based on individual performance, skill development and/or exhibited competencies
needed for the position. Internal performance reviews are performed each year on all employees and are a factor in determining increases in
compensation. Base pay may also be adjusted based on external market conditions or for promotions to positions of greater responsibility. Base
pay increases are managed in a fiscally responsible manner and are not guaranteed.

Fiscal Year 2007 Decisions. Among the named executive officers, none are employed pursuant to agreements, except for
a letter of employment extended to the CEO, described under Employment Agreements below. None of the named
executive officers base salaries were materially modified during fiscal year 2007 except with respect to our CEO,
whose compensation package was modified by the Committee as described below in the narrative accompanying the
Summary Compensation Table.

Annual Bonus Incentives for Named Executive Officers

Purpose. The purpose of the Corporation s Executive Bonus Plan (the EBP ), which was approved by the Corporation s
stockholders at the 1996 Annual Meeting, is to attract and retain high quality executives, officers and employees and
provide further incentives to such executives and employees to maximize the Corporation s annual operating

performance and thereby increase long-term shareholder value. The goal of the EBP is to provide financial recognition

for employees who have had a particularly significant impact on the results of the Corporation because of sustained

high performance by the person, or as a result of one or more significant achievements.

The EBP is administered by the Committee and provides for annual cash bonuses that are tied to individual, team and/or organizational
performance. Cash bonuses are calculated based on the Corporation s performance (weighted at 100% of the Corporation s performance for the
CEO and weighted at 80% of the performance reward for all other named executives) and individual performance for all other named executive
officers (weighted at 20% of the performance reward). The Corporation performance standards are established by the Committee, and the
individual performance standards are established by the CEO. The Corporation encourages such variable compensation as the preferred vehicle
for performance rewards.

Bonus awards must be for rational business reasons and approved by the Committee, and must support the Corporation s core values and
business objectives, accomplish desired performance/business results and be financially affordable with rewards funded through increased
productivity, revenues, and/or decreased cost.
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The EBP provides guidelines for the calculation of annual non-equity incentive based compensation, subject to Committee oversight and
modification. In the first fiscal quarter of each year, management recommends to the Committee which employees shall be selected to participate
in the EBP for that year and the Committee in its sole discretion designates the group of employees eligible to participate in the EBP for that
year.

The EBP includes various incentive levels, recommended by management, which are based on the participant s accountability and impact on
Corporation operations, with target award opportunities that are established as a percentage of base salary. These targets range from 0% of base
salary to 200% of base salary for the CEO, from 0% to 120% for the Corporation s Senior Vice President and Chief of Staff, from 0% to 100%
for the Corporation s Senior Vice President and CFO and for the Corporation s Senior Vice President, Global Sales and from 0% to 80% for the
Corporation s Vice President, Human Resources.

If during the fiscal year external changes or other unanticipated business conditions materially affect the fairness of the corporate financial
objectives of the EBP, the Committee will determine appropriate increases or decreases to the corporate financial objectives for such fiscal year.

Within 90 days after completion of the fiscal year, the Committee assesses the performance of the Corporation for each corporate financial
objective of the EBP comparing the actual fiscal year results to the pre-determined minimum, target and maximum levels for each objective and
an overall percentage amount for the corporate financial objectives is calculated, which is then applied to the various incentive levels to
determine each participant s bonus award for that fiscal year. Payments of awards are paid in cash in a lump sum.

Fiscal Year 2007 Decisions. For fiscal year 2007, our CEO Mr. Loof s maximum bonus payable was two times his annual
base salary (a maximum bonus of $1.104 million).

Generally, the Committee sets the target level for corporate financial objectives for the CEO at 100% achievement of certain strategic and
operating objectives, and a combination of certain other operating objectives for the other named executive officers. Minimum and maximum
earnings per share objectives are set somewhat below or above the target level and are a multiple of the base salary of each named executive
officer as follows: a range of 0.0 to 2.0x for the CEO, a range of 0.0 to 1.2x for the Senior Vice President and Chief of Staff, a range of 0.0 to
1.0x for each of (i) the Senior Vice President and Chief Financial Officer and (ii) the Senior Vice President, Global Sales, and a range of 0.0 to
0.8x for the Vice President, Human Resources. In setting these levels, the Committee takes into account the market data provided by the
consultants and the CEO s interpretation of the respective level of each named executive officer s individual performance, with the Committee
making the ultimate decision regarding the target levels. The CEO s bonus target level is based purely on performance of the Corporation.

As a result of these determinations, the Committee awarded the bonus amounts set forth in the Summary Compensation Table.
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Long-term Incentive Compensation

Purpose. The long-term incentive program provides a periodic award (typically annual) that is performance based.
The objective of the program is to provide executives of the Corporation with significant additional incentive to
promote the financial success of the Corporation and to attract talented leadership. Historically, stock option grants
have been made in the fall of each year. However, an accelerated stock option grant was done in June 2005 for the
named executive officers and certain other executive officers. This accelerated stock option grant was done as a
transition to a performance based long-term incentive plan and was in lieu of the stock option grants which would
have been done in the fall of 2005 and the fall of 2006. The current long-term incentive plan for the named executive
officers and certain other executive officers now utilizes restricted stock units rather than stock options.

1992 Key Employee Stock Option Plan. The 1992 Key Employee Stock Option Plan (the 1992 Option Plan ) calls for stock
options to be granted with exercise prices of not less than fair market value of the Corporation s stock on the date of
grant, provided that if an option is granted to a person who owns, on the grant date, stock possessing more than 10%
of the total combined voting power of all classes of the Corporation s stock, such options may only be granted with
exercises prices of not less than 110% of the fair market value of the Corporation s stock on the date of grant. The
stock options granted under the 1992 Option Plan generally cliff vest in either one or two years, based on continued
employment, with the exception that upon a change of control all options become immediately vested and exercisable.
All options granted must be exercised within 10 years after the grant date. Exercise rights cease upon the expiration
date of the option or the termination date of the holder, except that if the termination is without cause and the option is
currently exercisable at the time of termination, such holder has the right to exercise such option for 90 days after the
date of termination. In the event of a death or permanent disability, the right to exercise all unexpired installments of
an option are accelerated and accrued as of the date of such departure and the option will be exercisable for 90 days
after such date. If there is any change in the stock subject to an option or in the corporate structure of the Corporation,
through stock dividend, stock split, combination, share exchange, merger or consolidation, or any similar occurrence,
the terms of an option (including, without limitation, the number and kind of shares subject to the option and the
exercise price) may be adjusted by the Committee, which shall be effective upon approval by the Board of Directors.

1995 Executive Stock Option Plan. The 1995 Executive Stock Option Plan (the 1995 Option Plan ) provides for option
grants on substantially identical terms as the 1992 Option Plan. However, under the 1995 Option Plan, no option
granted to any person subject to, or who becomes subject to, Section 16 of the Securities Exchange Act of 1934, as
amended, shall become exercisable within six months of the applicable grant date, except in the case of death or
permanent disability of the holder. In addition, and subject to certain restrictions, any person holding options granted
under the 1995 Option Plan at the time of their retirement shall have the right to exercise such options for three years
after their date of retirement.

2004 Long-Term Equity Incentive Plan. The 2004 Long-Term Equity Incentive Plan (the 2004 Long-Term Incentive Plan )
is administered by the Committee, which has the right to, among other things, determine who may participate and
determine the form and substance of grants made under the 2004 Long-Term Incentive Plan to each participant, and
the conditions and restrictions, if any, subject to which such grants will be made. The long-term incentive plan
established for the fiscal year 2007-fiscal year 2008 period was done pursuant to the 2004 Long-Term Incentive Plan
and is based upon two performance measures: (x) earnings per share and (y) stock market price growth of the
Corporation s stock compared to an index comprised of companies in similar or complementary industries to the
Corporation, as detailed in the list above of companies included in the peer group. Subject to certain adjustments, an
aggregate of 4,000,000 shares of the Corporation s stock may be issued pursuant to the 2004 Long-Term Incentive
Plan. As of March 31, 2007, 2,508,250 shares of common stock were available for grant under the 2004 Long-Term
Incentive Plan.

13

20



Edgar Filing: KEMET CORP - Form DEF 14A

21



Edgar Filing: KEMET CORP - Form DEF 14A

Stock Options. The Committee may from time to time grant to eligible participants incentive stock options,

non-qualified stock options, stock appreciation rights (as discussed below) or any combination thereof; provided that

the Committee may grant incentive stock options only to eligible employees of the Corporation (as defined for this
purpose in Section 424(f) of the Internal Revenue Code (the Code )). In any one calendar year, the Committee shall not
grant to any one participant options or SARs to purchase a number of shares of common stock in excess of 10% of the
total number of shares authorized under the 2004 Long-Term Incentive Plan. In connection with the hiring of

Mr. Loof as Chief Executive Officer in 2005, this 10% limit was modified by the Board of Directors.

Exercise Price. 'The exercise price of each option shall be established by the Committee, except that in the case of the
grant of any incentive stock option, the exercise price may not be less than 100% of the fair market value of a share of
common stock as of the date of grant of the option, and in the case of the grant of any incentive stock option to an
employee who, at the time of the grant, owns more than 10% of the total combined voting power of all classes of
stock of the Corporation, the exercise price may not be less than 110% of the fair market value of a share of common
stock as of the date of grant of the option.

Term of Options. Options issued under the 2004 Long-Term Incentive Plan cliff vest in one or two years and expire ten
years from the grant date. No incentive stock option granted to an employee who at the time of the grant owns more
than 10% of the total combined voting power of all classes of stock of the Corporation or any of its subsidiaries shall
be exercisable more than five years from the date it is granted.

Stock Appreciation Rights. No SAR may be exercised unless the fair market value of a share of the Corporation s stock on
the date of exercise exceeds the exercise price of the SAR or, in the case of SARs granted in tandem with options, any
options to which the SARs correspond. Prior to the exercise of the SAR and delivery of the cash and/or shares
represented thereby, the participant shall have no rights as a stockholder with respect to shares covered by such
outstanding SAR (including any dividend or voting rights).

SARs granted in tandem with options shall be exercisable only when, to the extent and on the conditions that any related option is exercisable.
The exercise of an option shall result in an immediate forfeiture of any related SAR to the extent the option is exercised, and the exercise of an
SAR shall cause an immediate forfeiture of any related option to the extent the SAR is exercised.

Upon the exercise of an SAR, the participant shall be entitled to a distribution in an amount equal to the difference between the fair market value
of a share of stock on the date of exercise and the exercise price of the SAR or, in the case of SARs granted in tandem with options, any option
to which the SAR is related, multiplied by the number of shares as to which the SAR is exercised. All SARs will be exercised automatically on
the last day prior to the expiration date of the SAR or, in the case of SARs granted in tandem with options, any related option, so long as the fair
market value on a share of stock on that date exceeds the exercise price of the SAR or any related option, as applicable. A SAR granted in
tandem with options shall expire at the same time as any related option expires and shall be transferable only when, and under the same
conditions as, any related option is transferable.

The Corporation has not issued any SARs and does not currently anticipate issuing SARs in the foreseeable future.

Termination; Forfeiture. If a named executive officer ceases employment with the Corporation due to death or disability,
all of the participant s options and SARs shall become fully vested and exercisable and shall remain so for a period of
90 days from the date of such death or disability, but in no event after the expiration date of the options or SARs;
provided that in the event of a disability, the participant does not engage in competition during such 90-day period
unless he or she received written consent to do so from the Board of Directors or the Committee. In the event that a
named executive officer retires from the
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Corporation, all of the participant s vested options and SARs shall remain exercisable for a period of three (3) years from the date of retirement
or until the options and SARs expire, whichever date occurs first.

If a named executive officer is terminated for cause, all of the participant s options and SARs shall expire and be forfeited immediately upon such
cessation or non-commencement, whether or not then exercisable. If employment is terminated by reason other than death, disability, retirement
or cause, (A) all of the participant s options and SARs that were exercisable on the date of such cessation shall remain exercisable for, and shall
otherwise terminate at the end of, a period of 90 days after the date of such cessation, but in no event after the expiration date of the options or
SARs; provided that the participant does not engage in competition during such 90-day period unless he or she receives written consent to do so
from the Board of Directors or the Committee, and (B) all of the participant s options and SARs that were not exercisable on the date of such
cessation shall be forfeited immediately upon such cessation.

Restricted Stock. The Committee may at any time grant shares of restricted stock under the 2004 Long-Term Incentive
Plan to such participants and in such amounts as it determines. Each grant of restricted stock shall specify the
applicable restrictions on such shares, the duration of such restrictions (which shall be at least six months except as
otherwise determined by the Committee), and the time or times at which such restrictions shall lapse with respect to
all or a specified number of shares that are part of the grant.

The participant will be required to pay the Company the aggregate par value of any shares of restricted stock within ten days of the date of grant,
unless such shares of restricted stock are treasury shares. Except as otherwise provided by the Committee, immediately prior to a change in
control or at such time as a named executive officer ceases employment due to death, disability or retirement during any period of restriction, all
restrictions on shares granted to such participant shall lapse. At such time as a named executive officer ceases employment, all shares of
restricted stock granted to such participant on which the restrictions have not lapsed shall be immediately forfeited to the Corporation.

Performance Awards. Performance awards may be granted to participants at any time as determined by the Committee.
The Committee shall have complete discretion in determining the size and composition of performance awards

granted to a participant and the appropriate period over which performance is to be measured (a performance cycle ).
Performance awards may include (i) specific dollar-value target awards, (ii) performance units, the value of each such
unit being determined by the Committee at the time of issuance, and/or (iii) performance shares, the value of each

such share being equal to the fair market value of a share of stock. The value of each performance award may be fixed
or it may be permitted to fluctuate based on a performance factor (e.g., return on equity) selected by the Committee.

The Committee shall establish performance goals and objectives for each performance cycle on the basis of such criteria and objectives as the
Committee may select from time to time, including, without limitation, the performance of the participant, the Corporation or its subsidiaries or
divisions or any combination of the foregoing. During any performance cycle, the Committee shall have the authority to adjust the performance
goals and objectives for such cycle for such reasons as it deems equitable.

The Committee shall determine the portion of each performance award that is earned by a participant on the basis of the Company s performance
over the performance cycle in relation to the performance goals for such cycle. The earned portion of a performance award may be paid out in
shares, cash, other company securities, or any combination thereof, as the Committee may determine.

A participant must be employed by the Corporation at the end of the performance cycle in order to be entitled to payment of a performance
award issued in respect of such cycle; provided, however, that except as otherwise determined by the Committee, if a participant ceases
employment upon his or her death, retirement, or disability prior to the end of the performance cycle, the participant shall earn a
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proportionate portion of the performance award based upon the elapsed portion of the performance cycle and the Corporation s performance over
that portion of such cycle.

Change in Control. With the exception of the CEOQ, if a named executive officer is terminated within one year after a
change in control of the Corporation, all of the participant s options and SARs shall become fully vested and
exercisable upon such termination and shall remain so for up to one year after the date of termination, but in no event
after the expiration date of the options or SARs. In addition, the Committee has authority to grant options that become
fully vested and exercisable automatically upon a change in control, whether or not the grantee is subsequently
terminated.

Fiscal Year 2007 Decisions. In fiscal year 2007, the Committee awarded performance units to the named executive
officers pursuant to the 2004 Long-Term Incentive Plan described above, resulting in the awards identified in the
Summary Compensation Table. In determining the annual grants of long-term incentive awards, the Committee
considered the factors described above.

2007 Awards to Chief Executive Officer. Under the 2004 Long-Term Incentive Plan, Mr. Loof generally has the potential to
receive an award of up to 100% of his annual base salary (the Target Award ), which is subject to a multiplier equal to
2.0 times the Target Award, in each case if the target financial metrics are met or are exceeded by defined parameters.
(The maximum award payable for the two-year period (fiscal year 2007 and fiscal year 2008) is, therefore, 2.0 times

Mr. Loof s annual base salary.) Unless certain minimum performance standards are met, there is no award payable
under this plan.

2007 Awards to Other Named Executive Officers. The other named executive officers generally have the potential to receive
an award of from 50% to 100% (depending on the level of the named executive officer) of his annual base salary (the
Executive Officer Target Award ), which is subject to a multiplier equal to 0.75, 1.125 or 1.5 times the Executive

Officer Target Award (depending on the level of the named executive officer), in each case if the target financial
metrics are met or are exceeded by defined parameters. (The maximum award payable for the two year period (fiscal
year 2007 and fiscal year 2008) is, therefore, 0.75, 1.125 or 1.5 times the named executive officers annual base
salary.) Unless certain minimum performance standards are met, there is no award payable under this plan.

In the event that the stock market price of the Corporation is below $8.03 per share, but still meets the defined parameters, then that portion of
the award measured against the index stock market price is capped at the Target Award or Executive Officer Target Award, as applicable. The
award, if earned, will be payable in shares of restricted stock of the Corporation. The long-term incentive plan also includes a provision that will
allow a portion of the award to be retained by the Corporation, with the Corporation using such amount to pay all tax liabilities incurred by the
named executive officer in connection with his earning the award.

In 2005 the Corporation s executive management team was provided a stock option grant for a two-year period (fiscal year 2006 and fiscal year
2007). Because Mr. Loof did not participate in this grant, the Committee determined that it was appropriate to provide Mr. Loof with a one year
incentive opportunity to more closely align the elements of his compensation package with those of the executive management team.
Accordingly, a grant of up to 50,000 shares of restricted stock for the achievement of certain non-quantitative achievements during fiscal year
2007 was included in Mr. Loof s fiscal year 2007 compensation package. Restricted stock granted to the CEO vests immediately, but cannot be
exercised while Mr. Loof is employed by the Corporation. The weighted-average contractual term on restricted stock is indefinite. The
Corporation records the value of the stock grant by multiplying the shares granted by the grant price (set on the day in

which the grant is made). This amount is recorded as compensation expense during the vesting period.
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Stock Ownership Guidelines. To directly align the interests of the named executive officers and directors with the
interests of the stockholders, the Committee established guidelines stipulating whereby each named executive officer
and director should maintain a minimum ownership interest in the Corporation. The amount to be retained varies
depending upon the named executive officer s position. The CEQO is to own and retain a minimum number of shares
totaling in value five times his annual base salary while all other named executive officers are to own and retain a
minimum number of shares totaling in value no less than three times his base salary (in the case of Messrs. Gable,
Constantine and Vogt) and one times his base salary (in the case of Mr. McAdams). Non-management directors are to
own and retain a minimum number of shares totaling in value three times their annual retainer. The time period during
which such minimum number of shares is to be acquired and retained is five (5) years from the later of (i) April 1,
2006 or (ii) the year in which such executive officer or director was hired or retained.

As persons with access to material non-public information regarding the Corporation, our named executive officers like all of our employees and
directors are restricted in their ability to trade our securities in accordance with applicable law and the guidelines contained in our code of
business ethics, which is available at www.kemet.com.

Benefits and Perquisites

The Corporation provides named executive officers with perquisites and other personal benefits that the Corporation and the Committee believe
are reasonable and consistent with the overall executive compensation program to better enable the Corporation to attract and retain superior
employees for key positions. The Committee periodically reviews the level of perquisites and other personal benefits provided to named
executive officers. With the primary exception of club memberships, named executive officers receive perquisites and benefits that are
substantially the same as those offered to other officers of the Corporation. The primary perquisites for the named executive officers are club
memberships, financial planning services and car allowances.

Named executive officers participate in our other benefit plans on the same terms as other employees. These plans include medical, vision and
dental insurance, life and disability insurance, and flexible spending accounts relating to health care. The named executive officers also
participate in the Corporation s 401(k) retirement savings plan, which is discussed below under Severance, Retirement and Change in Control
Benefits. In addition, the named executive officers are eligible to participate in a supplemental long-term disability payment plan (which is
designed to bridge the shortfall between 60% of their base salary and their actual base salary). Three of our named executive officers

(Messrs. Gable, Vogt and McAdams) have also each received a life insurance policy in the amount of $1.0 million. For additional information
on the benefits and/or perquisites available to named executive officers, see the text following the Summary Compensation Table, the All Other
Compensation Table and the Perquisites Table below.

Severance, Retirement and Change in Control Benefits

In July 2005, the Corporation entered into Change in Control Severance Compensation Agreements (the Agreements ) with the named executive
officers and certain other officers and key employees. These Agreements expire in July 2008.

Such Agreements were a result of a determination by the Board of Directors that it was important and in the best interests of the Corporation and
its shareholders to ensure that, in the event of a possible change in control of the Corporation, the stability and continuity of management would
continue unimpaired, free of the distractions incident to any such change in control. These Agreements, as well as the Corporation s separation
pay policy for the named executive officers, are described below in the narrative accompanying the table, Potential Payments Upon Termination
or Change in Control.
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Deferred Compensation Plan for Key Managers. The named executive officers, in addition to certain other U.S.-based
eligible executives, are entitled to participate in the Deferred Compensation Plan for Key Managers. Pursuant to the
terms of the Deferred Compensation Plan for Key Managers, participants can defer up to 25% of total compensation
during any fiscal year. The Corporation will match an amount equal to 100% of the first six percent of compensation
that a participant elects to defer. Benefits under the Executive Compensation Deferral Program will be paid no earlier
than at the beginning of the year following the executive s retirement or termination. Named executive officers can
participate in either the Deferred Compensation Plan for Key Employees or the Corporation s 401(k) retirement
savings plan or both; however, the aggregate match provided by the Corporation under both plans cannot exceed six
percent of compensation in any given calendar year.

Tax and Accounting Implications

When consistent with the compensation philosophy discussed above, the Committee seeks to structure its compensation programs such that
compensation paid thereunder will be tax deductible by the Corporation to the maximum extent possible. Section 162(m) of the Code limits the
deductibility of compensation paid or accrued by public corporations to a corporation s chief executive officer and four other most highly
compensated executive officers in excess of $1,000,000 as of the end of the fiscal year. However, the statute exempts qualifying
performance-based compensation from the deduction limit if certain requirements are met, including if the compensation is paid pursuant to
qualified performance-based compensation plans approved by our stockholders. The Committee structured the Executive Bonus Plan, approved
by the Corporation s stockholders at the 1996 Annual Meeting, to comply with these tax law requirements in order to be fully deductible for
federal income tax purposes. However, in order to ensure competitive levels of total compensation for its executive officers, the Committee may
approve compensation that will not meet these requirements.
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Report of the Compensation Committee

We have reviewed and discussed the foregoing Compensation Discussion and Analysis with management. Based on such review and discussion
with management, we have recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement and in KEMET s Annual Report on Form 10-K for the year ended March 31, 2007.

Submitted by: Joseph D. Swann, Chairman
Gurminder S. Bedi
Robert G. Paul
Members of the Committee

Notwithstanding anything to the contrary set forth in any of the Corporation s previous filings under the Securities Act of 1933, as amended, or
the Securities Exchange Act of 1934, as amended, that incorporate future filings, including this Proxy Statement, in whole or in part, the
foregoing Committee Report shall not be incorporated by reference into any such filings.
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SUMMARY COMPENSATION TABLE

The table below summarizes the total compensation earned by each of the named executive officers for the fiscal year ended March 31, 2007.
When setting total compensation for each of the named executive officers, the Committee reviews a matrix which show the executive s current
compensation, including equity and non-equity based compensation.

Change-in
Pension
Value and
Nongqualified
Non-Equity Deferred
Stock Option Incentive PlalCompensatiorll-Other
Name and Principal Salary Bonus Awards Awards CompensatiolkLarnings Compensation Total
Position Year ($) $) $) $) %) $) %) %)
Per-Olof Loof 2007 $ 552,000 $ 1,104,000 $ 632,185 $ 0 $0 $0 $ 94,632 $  2,382817
Chief Executive Officer
David E. Gable 2007 $ 266475 $ 270,300 $ 44,170 $0 $0 $0 $ 49,105 $ 630,050
Senior Vice President and Chief
Financial Officer
Dennis R. Constantine 2007 $ 318,000 $ 388,800 $ 70,598 $0 $0 $0 $ 48,986 $ 826,384
Senior Vice President and Chief of
Staff
J. Kelly Vogt 2007 $ 257,100 $ 247,760 $ 42,624 $0 $0 $0 $ 46,419 $ 593,903
Senior Vice President, Global Sales
Larry C. McAdams 2007 $ 214225 $ 168,714 $ 22281 $ 0 $0 $0 $ 40,633 $ 445853

Vice President, Human Resources

Employment Arrangements. We do not have formal employment agreements with any of our other senior executive
officers; however, our CEO, Mr. Loof s compensation and other arrangements are set forth in the offer letter provided
to him, which is described below.

Per-Olof Loof. Effective April 4, 2005, Per-Olof Loof was named as the Corporation s Chief Executive Officer. The
Committee set Mr. Loof s base salary at $552,000 for fiscal year 2007. Mr. Loof was also eligible to receive an annual
bonus pursuant to the EBP. Mr. Loof s actual bonus pursuant to the EBP for fiscal year 2007 (which was paid in
May 2007) was $1,104,000. In addition, the Corporation (i) granted options to purchase 500,000 shares of Common
Stock to Mr. Loof under the 2004 Long-Term Incentive Plan, which options were subject to performance-based
vesting or vesting in the event of a change in control, and (ii) agreed to grant 200,000 shares of restricted stock to

Mr. Loof in four equal annual installments with the first such grant occurring on April 4, 2006, which shares of
restricted stock will be vested upon grant thereof. In addition, the grant dates of the shares of restricted stock will
accelerate upon a change in control of the Corporation. Other components of Mr. Loof s compensation include an
automobile allowance in the amount of $2,700 per month, membership in a local country club in the amount of $400
per month and tax preparation services not to exceed $2,500 in any fiscal year. Mr. Loof was reimbursed during fiscal
year 2007 for a one-time initiation fee for membership in a local country club in the amount of $18,500.

Effective April 1, 2007, the Committee modified Mr. Loof s compensation package as follows. His annual base salary for fiscal year 2008 was
established at $585,000. Pursuant to the EBP, Mr. Loof has the potential to receive a bonus of up to 100% of his annual base salary (the Target
Bonus ), which is subject to a multiplier equal to 2.0 times the Target Bonus, in each case if the target financial metrics are met or are exceeded
by defined parameters. (The maximum bonus payable for fiscal year 2008 is, therefore, 2.0 times Mr. Loof s annual base salary.) In 2005 the
Corporation s executive management team was
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provided a stock option grant for a two year period (fiscal year 2006 and fiscal year 2007). Because Mr. Loof did not participate in this grant, the
Committee determined that it was appropriate to provide Mr. Loof with a one year incentive opportunity to more closely align the elements of
his compensation package with those of the executive management team. Accordingly, a grant of up to 50,000 shares of restricted stock for the
achievement of certain non-quantitative achievements during fiscal year 2007 was included in Mr. Loof s fiscal year 2007 compensation
package. The previously issued stock option grant in April 2005 was restructured to remove the vesting that would otherwise have occurred
upon a change in control of the Corporation. The existing performance based measurement criteria that would trigger vesting of the options
remains unchanged. In May 2007, the Committee determined that Mr. Loof had met the criteria necessary for the award of a grant of 50,000
shares of restricted stock in the Corporation, and these shares were subsequently issued.
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GRANTS OF PLAN-BASED AWARDS TABLE
The table below summarizes the total of each grant of an award made to a named executive officer in the fiscal year ended March 31, 2007.

All Other All Other
Stock Option

Awards: Awards: Exercise Grant Date
Number Number or Base Closing Fair Value
Estimated Future Payouts Under Estimated Future Payouts Under of Shares of Securities Price Price on of Stock
Non-Eiuiti Incentive Plan AwardsEiuiti Incentive Plan Awards of Stock  Underlying of Option Grant and Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards  Date Awards
Date (%) ()] $) #) # #) @) # ($/Sh) ($/Sh)  ($/Sh)
Per-Olof Loof 7/19/2006 $0 $0 $0 0 68,742 137,484 $8.03 $8.03 $10.50
David E. Gable 7/19/2006 $0 $0 $0 12,622 25,246 37,868 $8.03 $8.03 $10.50
Dennis R. Constantine 7/19/2006 $0 $0 $0 20,174 40,348 60,524 $38.03 $8.03 $10.50
J. Kelly Vogt 7/19/2006 $0 $0 $0 12,180 24,358 36,538 $8.03 $8.03 $10.50
Larry C. McAdams 7/19/2006 $0 $0 $0 6,367 13,468 20,202 $8.03 $8.03 $10.50
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The table below summarizes the awards under the Corporation s equity incentive plans for each named executive officer outstanding as of the
end of the fiscal year ended March 31, 2007.

Name
Per-Olof Loof
David E. Gable

Option Awards
Number Number
of Securities of Securities
Underlying Underlying
Unexercised Unexercised
Options Options
(€] #
Exercisable Unexercisable
500,000
100,000
35,000
20,000
10,000
10,000

Equity

Incentive

Plan

Awards:

Number

of Securities

Underlying

Unexercised  Option

Unearned Exercise

Options Price

@) $)
$ 8.05
$ 6.82
$ 7.76
$ 1277
$ 9.03
$ 16.53

Option
Expiration
Date

6/21/2015

10/29/2014
10/24/2013
11/15/2012
11/21/2011

Stock Awards

Market
Number Value
of Shares  of Shares
or Units or Units
of Stock of Stock
That That
Have Not Have Not
Vested Vested
#) $)

Equity
Incentive
Plan
Awards:
Number
of Unearned
Shares,
Units
or Other
Rights
That
Have Not
Vested
#(A)(B)
35,058
12,622

Equity
Incentive
Plan
Awards:
Market
or Payout
Value
of Unearned
Shares,
Units
or Other
Rights
That
Have Not
Vested
$)
$ 368,054
$ 132,511
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