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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On August 14, 2018, Kennametal Inc. (“Kennametal” or the “Company”) announced the appointment of Damon J. Audia to serve as Vice President and
Chief Financial Officer of the Company effective September 24, 2018. Mr. Audia will report to President and Chief Executive Officer, Christopher
Rossi. Mr. Audia will succeed Jan Kees van Gaalen, who previously announced his retirement.

Mr. Audia, age 47, joins Kennametal from Carpenter Technology Corporation (“Carpenter”), a public company, and a global manufacturer of premium
specialty alloys, where he served as Senior Vice President and Chief Financial Officer since October 2015. Before joining Carpenter, he served in
various roles at Goodyear Tire and Rubber Company from 2004 to 2015, most recently as Senior Vice President Finance, North America from 2013 to
2015; and previously as Senior Vice President Finance, Corporate Business Development from 2012 to 2013; as Senior Vice President Finance, Asia
Pacific from 2010 to 2012; and as Senior Vice President and Treasurer from 2008 to 2010. Prior to this, Mr. Audia served in various finance and treasury
roles with increasing responsibility with Delphi Corporation, from 1998 to 2004.

In connection with his appointment as Vice President and Chief Financial Officer, Mr. Audia will be entitled to the following:
 

 •  Annual base salary of $550,000.
 

 

•  A special long-term incentive grant on October 1, 2018 to be made under the Kennametal Inc. Stock and Incentive Plan of 2016 (the
“2016 Plan”) with a total value of $4,362,500, consisting of (i) Restricted Stock Units (“RSU’s”) in the amount of $3,785,000, which will
vest in equal parts over a 3 year period, with one-third vesting on each anniversary date of the grant; and (ii) Performance Stock Units
(“PSU’s”) in the amount of $577,500 which cliff vest on the third grant date anniversary subject to the achievement of certain
Kennametal performance measures in each of the three years in the term.

 

 •  Participation in the Company’s Annual Incentive Plan with a target bonus for fiscal year 2019 of 80% of annual base salary.
 

 •  Relocation assistance under the Company’s relocation policy.
 

 •  Participation in all general employee benefit plans and programs as well as participation in any plans and programs for executives.

At the time that Mr. Audia starts his service with Kennametal on September 24, 2018, he will also enter into an officer’s employment agreement with
Kennametal. Generally, the officer’s employment agreement will provide:
 
 •  General.    Mr. Audia will be required to devote his entire time and attention to the business and affairs of Kennametal while he is

employed.
 

 •  Term. There is no predetermined term.
 

 

•  Non-competition/non-disclosure.     Unless Kennametal provides prior consent in writing, if Kennametal terminates his employment
without cause, then for one year after the date of termination, Mr. Audia cannot, in any geographic area in which Kennametal is offering
its services and products: (a) directly or indirectly engage in; or (b) assist or have an active interest in; or (c) enter the employ of, or act as
agent for, or advisor or consultant to, any entity which is or is about to become directly or indirectly engaged in any business that is
competitive with any business of the Company or any of its subsidiaries or affiliates in which the executive is or was engaged. In the
event that (i) Mr. Audia voluntarily terminates his employment; or (ii) Mr. Audia’s employment is terminated for reason of a Change in
Control or any other reason, the aforementioned non-compete obligation is two years after the date of termination.



However, in case of termination for any reason, Mr. Audia cannot disclose any of Kennametal’s confidential or trade secret information.
 

 •  Assignment of Inventions. Mr. Audia must assign to Kennametal all inventions conceived or made during his employment with
Kennametal.

 

 •  Termination.    Mr. Audia’s employment may be terminated by either party at any time, for any reason or no reason at all; provided, that
the Company may only terminate Mr. Audia’s employment with the approval and authorization of the Board.

 

 
•  Severance.    If Mr. Audia has been employed with the Company for a minimum of two years, and if (with Board authorization)

Kennametal involuntarily terminates Mr. Audia’s employment prior to a change in control and not for cause, he will be entitled to
12 months of severance.

 

 
•  Change in Control.    The agreement provides for payments to Mr. Audia if he resigns for good reason or if he is terminated by the

Company without cause within six months prior to a change in control of the Company, or within 24 months following a change in
control of the Company. In this event, he will receive a payment equal to two times his base salary and two times his target bonus.

Item 8.01 Other Events.

On August 14, 2018, the Company issued a press release announcing Mr. Audia’s appointment as Vice President and Chief Financial Officer. A copy of
this press release is attached hereto as Exhibit 99.1.

Item 9.01  Financial Statements and Exhibits.

(d) Exhibits.
 

10.1
  

Form of Executive Officer Agreement as of April  2018 (Exhibit 10.60 of Form 10-K filed August 10, 2018 is incorporated herein by
reference)

10.2
  

Form of Indemnification Agreement for Named Executive Officers (Exhibit 10.2 of the Form  8- K filed March 22, 2005 is incorporated herein
by reference)

99.1   Press Release dated August 14, 2018

http://www.sec.gov/Archives/edgar/data/55242/000005524218000025/kmt630201810kex1060.htm
http://www.sec.gov/Archives/edgar/data/55242/000095015205002375/j1291901exv10w2.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 
Date: August 15, 2018   Kennametal Inc.

  By:   /s/ Michelle R. Keating                                           
   Michelle R. Keating
   Vice President, Secretary and General Counsel
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FOR IMMEDIATE RELEASE:

DATE: August 14, 2018

Media Relations
CONTACT: Lindsay Fennell
PHONE: 724-539-4933

Investor Relations
CONTACT: Kelly Boyer
PHONE: 412-248-8287

KENNAMETAL NAMES DAMON AUDIA CHIEF FINANCIAL OFFICER

PITTSBURGH, Pa., August 14, 2018 — Kennametal Inc. (NYSE: KMT) announced today that its board of directors
has appointed Damon Audia to the position of vice president and chief financial officer effective September 24, 2018.
Audia will succeed Jan Kees van Gaalen, who served as chief financial officer for three years and announced his
retirement in June 2018.

Audia brings more than 25 years of financial expertise to the role, most recently serving as senior vice president and
chief financial officer at Carpenter Technology Corporation, a global manufacturer of premium specialty alloys.

“We are very pleased to welcome Damon as our new CFO,” said Kennametal President and CEO Chris Rossi.
“Damon’s deep expertise in operational finance and his proven track record of helping businesses grow while
maximizing profitability make him uniquely qualified for this role. We look forward to him joining our leadership team
and helping us execute on our growth, simplification and modernization plans.”

Prior to Audia’s role at Carpenter Technologies Corporation, he spent ten years in various roles at The Goodyear Tire
and Rubber Company, most recently serving as senior vice president of finance for the company’s North America
division. He also led the finance group of Goodyear’s Asia Pacific region business unit while based in Shanghai,
China and was senior vice president of corporate

 
 

Kennametal Inc. | 600 Grant Street, Suite 5100 | Pittsburgh, PA 15219 | www.kennametal.com



business development. In addition, Audia previously served as Goodyear’s vice president and treasurer and
held various financial roles at Delphi Corporation and General Motors.

Audia holds a master’s of business administration from Carnegie Mellon University and an undergraduate
degree in general studies from the University of Michigan.

About Kennametal
Celebrating its 80th year as an industrial technology leader, Kennametal Inc. delivers productivity to
customers through materials science, tooling and wear-resistant solutions. Customers across aerospace,
earthworks, energy, general engineering and transportation turn to Kennametal to help them manufacture
with precision and efficiency. Every day approximately 10,000 employees are helping customers in more
than 60 countries stay competitive. Kennametal generated nearly $2.4 billion in revenues in fiscal 2018.
Learn more at www.kennametal.com.
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