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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
 

(d)           On August 31, 2012, the Board of Directors of Northern Technologies International Corporation (“NTIC”), upon recommendation of the
Nominating and Corporate Governance Committee, elected Konstantin von Falkenhausen as a director of NTIC, effective as of November 17, 2012.
 

Konstantin von Falkenhausen, 45, is currently a Partner of B Capital Partners AG, an independent investment advisory boutique focused on
infrastructure, public private partnerships and clean energy.  From February 2004 to March 2008, Mr. von Falkenhausen served as a Partner of capiton AG, a
private equity firm.   From March 2003 to February 2004, he served as interim Chief Financial Officer of Neon Products GmbH, a privately held neon
lighting company.  From May 1999 to February 2003, Mr. von Falkenhausen served as an investment manager of West Private Equity Ltd. and an investment
director of its German affiliate West Private Capital GmbH.  Prior to May 1999, Mr. von Falkenhausen served in several positions with BankBoston
Robertson Stephens International Ltd., an investment banking firm.  Mr. von Falkenhausen is a citizen of Germany.  He has a Masters degree in economics
(lic. oec) from the University of Fribourg (Switzerland) and an MBA from the University of Chicago.
 

As of the date hereof, Mr. von Falkenhausen has not been appointed to, and is not currently expected to join, any committees of NTIC’s Board of
Directors.  There are no arrangements or understandings between Mr. von Falkenhausen and any other person pursuant to which he was selected as a director,
and there have been no transactions since the beginning of NTIC’s last fiscal year, or are currently proposed, regarding Mr. von Falkenhausen that are
required to be disclosed by Item 404(a) of Regulation S-K.  In connection with the election of Mr. von Falkenhausen to the Board, it is expected that NTIC
will enter into an indemnification agreement with Mr. von Falkenhausen in the same form that NTIC has entered into with its other directors, pursuant to
which NTIC will agree to provide indemnification and advancement of expenses to the fullest extent permitted by Delaware law and NTIC’s Restated
Certificate of Incorporation.  A copy of the form of indemnification agreement was attached as Exhibit 10.1 to NTIC’s current report on Form 8-K as filed
with the Securities and Exchange Commission on November 24, 2008.
 

Mr. von Falkenhausen will receive compensation and participate in plans as a non-employee director of NTIC as described on pages 20 to 23 in the
definitive proxy statement for NTIC’s Annual Meeting of Stockholders held on February 2, 2012, under the heading “Director Compensation.”
 
Item 9.01 Financial Statements and Exhibits.
 

(d)      Exhibits.
 

Exhibit
No.

 
Description

10.1  Form of Indemnification Agreement between Northern Technologies International Corporation and its Directors and Officers
(incorporated by reference to Exhibit 10.1 to NTIC’s current report on Form 8-K as filed with the Securities and Exchange
Commission on November 24, 2008
(File No. 001-11038))
 

10.2  Description of Non-Employee Director Compensation Arrangements (incorporated by reference to Exhibit 10.12 to NTIC’s annual
report on Form 10-K for the fiscal year ended August 31, 2011 (File No. 001-11038))
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