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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Appointment of New Principal Financial Officer
On February 21, 2018, Lydall, Inc. (“Lydall” or the “Company”) issued a press release to publicly announce that its Board of Directors has
appointed Randall B. Gonzales to the position of Executive Vice President and Chief Financial Officer of the Company, effective upon the
commencement of his employment with Lydall, which will be on or before March 12, 2018 (“Start Date”). As previously disclosed in a Form 8-K
filed on August 30, 2017, Scott M. Deakin, President of Lydall Thermal Acoustical Solutions, will continue to serve as Chief Financial Officer of the
Company until Mr. Gonzales commences his employment.
Mr. Gonzales, age 46, will be joining Lydall from his position as Senior Vice President, Chief Financial Officer and Treasurer of Progress
Rail Services Corporation (“Progress Rail”), a diversified global supplier of railroad and transit system products and services and a wholly-owned
subsidiary of Caterpillar, Inc. (NYSE:CAT). Mr. Gonzales joined Progress Rail in December 2014. From March 2004 to November 2014, Mr. Gonzales
held financial and operational leadership roles of increasing responsibilities within Nissan Motor Co., Ltd., a Fortune Global 50 automotive
manufacturer. In his last role at Nissan, Mr. Gonzales served as the North American Controller responsible for vehicle cost reduction activities.
Prior to that role, he was the Chief Financial Officer for Nissan’s Global Sales & Marketing functions based in Yokohama, Japan.
Mr. Gonzales will be entitled to receive the following compensation and benefits from the Company: (i) an annual base salary of $390,000;
(ii) eligibility to participate in the Company’s Annual Incentive Performance Program at 60% of his actual paid base salary in accordance with the
terms and conditions of the program; (iii) the grant of performance-based restricted stock covering that number of shares of the Company’s
common stock equal to $195,000 as of the close of market on his Start Date; (iv) non-qualified stock options covering that number of shares of the
Company’s common stock equal to $195,000, on a Black-Scholes basis, as of the close of market on his Start Date, said options vesting in four
equal annual installments starting on the first anniversary of the Start Date; (v) the grant of a time-based restricted stock award covering that
number of shares of the Company’s common stock equal to $400,000 as of the close of market on his Start Date, said shares vesting in three equal
annual installments starting on the first anniversary of the date of grant; (vi) a monthly car allowance of $1,150 and accompanying gas card; and
(vii) other benefits received by similarly situated employees. The performance-based restricted stock award, the non-qualified option grant, and the
time-based restricted stock award will be granted on the close of business of Mr. Gonzales’ Start Date.
In connection with his appointment, the Company and Mr. Gonzales will enter into an agreement, effective as of his Start Date (in
substantially the form provided to the Company’s other executive officers), specifying the termination benefits to which Mr. Gonzales will be
entitled in the event that his employment is terminated by the Company without cause. These termination benefits include one year of salary,
bonus (calculated as the average over three prior years) and reimbursement of health insurance premiums. If the termination occurs within 18
months following a change in control, or if Mr. Gonzales terminates his employment for good reason (as defined in the agreement) within 18
months following a change in control, his termination benefits will be increased to two years of salary, bonus and reimbursement of health
insurance premiums, plus accelerated vesting of his equity awards and a prorated portion of his cash target bonus for the year of termination. The
Company’s obligation to provide these termination benefits to Mr. Gonzales is subject to his execution without revocation of a valid release in
substantially the form attached to the agreement.
There are no arrangements or understandings between Mr. Gonzales and any other person pursuant to which he was appointed to his
positions, and Mr. Gonzales is not related to any executive officer or director of the Company. Mr. Gonzales has no direct or indirect material
interest in any related party transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K of the Securities Exchange Act of 1934,
as amended.
A copy of the Company’s press release, dated February 21, 2018, announcing the foregoing appointment is attached hereto as Exhibit
99.1.
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Item 9.01

Financial Statements and Exhibits

(d) Exhibits
The following are filed as Exhibits to this report:
Exhibit
Number
99.1

Description of Exhibit
Press Release, dated February 21, 2018.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
LYDALL, INC.
February 21, 2018

By: /S / CHAD A. McDANIEL
Chad A. McDaniel
Senior Vice President, General Counsel and
Chief Administrative Officer
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Exhibit 99.1
Lydall, Inc
One Colonial Road
Manchester, CT 06042-2307

Telephone 860-646-1233
Facsimile 860-646-4917
www.lydall.com

NewsRelease
LYDALL NAMES NEW CHIEF FINANCIAL OFFICER
MANCHESTER, CT – February 21, 2018 -- Lydall, Inc. (NYSE: LDL) today announced that Randall B. Gonzales, 46, has been appointed
Executive Vice President and Chief Financial Officer of Lydall, Inc., effective upon the commencement of his employment with Lydall, which will
be on or before March 12, 2018.
Mr. Gonzales will be joining Lydall from his position as Senior Vice President, Chief Financial Officer and Treasurer of Progress Rail Services
Corporation (“Progress Rail”), a diversified global supplier of railroad and transit system products and services and a wholly-owned subsidiary
of Caterpillar, Inc. (NYSE: CAT). Prior to joining Progress Rail, Mr. Gonzales held financial and operational leadership roles of increasing
responsibilities within Nissan Motor Co., Ltd., a Fortune Global 50 automotive manufacturer. In his last role at Nissan, Mr. Gonzales served as
the North American Controller responsible for vehicle cost reduction activities. Prior to that role, he was the Chief Financial Officer for Nissan’s
Global Sales & Marketing functions based in Yokohama, Japan.
Commenting on Mr. Gonzales’ appointment, Dale G. Barnhart, President and Chief Executive Officer of the Company, said “We are delighted to
have Randy join Lydall’s executive leadership team. He brings significant financial, operational and strategy experience in highly complex, global
manufacturing businesses, including those in the automotive industry. He is an outstanding leader who provides the right balance of financial
discipline and operational rigor.”
Mr. Gonzales holds a Master of Business Administration from Wright State University and a Bachelor of Science from the United States Air
Force Academy. Mr. Gonzales is both a Certified Public Accountant and a Chartered Global Management Accountant.
Lydall, Inc. is a New York Stock Exchange listed company, headquartered in Manchester, Connecticut with global manufacturing operations
producing specialty engineered products for the thermal/acoustical and filtration/separation markets. For more information, visit
http://www.lydall.com.
® is a registered trademark of Lydall, Inc. in the U.S. and other countries.
###
For further information:
Brendan Moynihan
Vice President, FP&A and
Investor Relations
Telephone 860-646-0233
Facsimile 860-646-4917
info@lydall.com
www.lydall.com
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