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Item 1.01                                             Entry into a Material Definitive Agreement.
 

On September 18, 2009, Northern Technologies International Corporation (“NTIC”) entered into a placement agency agreement with Next
Generation Equity Research, LLC (the “Placement Agent”), pursuant to which the Placement Agent agreed to use its reasonable best efforts to arrange for the
sale of up to 480,000 shares of NTIC’s common stock in a registered direct public offering.  NTIC has agreed to pay the Placement Agent an aggregate fee
equal to 6.5% of the gross proceeds received in the offering.  In addition, NTIC has agreed to reimburse the Placement Agent for expenses incurred by it in
connection with the offering in an amount up to a maximum of $65,000.  The Placement Agent has no obligation to buy any common stock from NTIC.

 
Also on September 18, NTIC and several institutional investors entered into subscription agreements, pursuant to which NTIC agreed to sell an

aggregate of 480,000 shares of its common stock at a purchase price of $7.40 per share, to such investors for gross proceeds of $3.55 million.
 
The net proceeds to NTIC from the registered direct public offering, after deducting placement agent fees and expenses and NTIC’s estimated

offering expenses, are expected to be approximately $3.2 million.  The offering is expected to close on or about September 23, 2009, subject to the satisfaction
of customary closing conditions.

 
The shares of common stock will be issued pursuant to a prospectus supplement dated as of September 18, 2009, which was filed with the Securities

and Exchange Commission in connection with a takedown from NTIC’s shelf registration statement on Form S-3 (File No. 333-153891), which became
effective on January 16, 2009, and the base prospectus dated as of January 16, 2009 contained in such registration statement.  A copy of the opinion of
Oppenheimer Wolff & Donnelly LLP relating to the legality of the issuance and sale of the shares of common stock in the offering is attached as Exhibit 5.1 to
this report.

 



Pursuant to the terms of the placement agency agreement, each of NTIC, its directors, executive officers and Inter Alia Holding Company, a principal
stockholder of NTIC and an entity affiliated with NTIC’s President and Chief Executive Officer, G. Patrick Lynch, has agreed to certain lock-up provisions
with regard to future sales of NTIC’s common stock for a period of 90 days after the completion of the offering, subject to certain customary exceptions.

 
The foregoing summaries of the terms of the placement agency agreement and subscription agreements are subject to, and qualified in their entirety

by reference to, the placement agency agreement and the form of subscription agreement, which are filed as Exhibits 1.1 and 10.1, respectively, to this report
and are incorporated herein by reference.  Each of the placement agency agreement and the subscription agreements contains representations and warranties
that the parties made to, and solely for the benefit of, the other in the context of all of the terms and conditions of that agreement and in the context of the
specific relationship between the parties.  The provisions of the placement agency agreement and the subscription agreements, including the representations
and warranties contained therein, are not for the benefit of any party other than the parties to such agreements and are not intended as documents for investors
and the public to obtain factual information about the current state of affairs of the parties to those documents and agreements. Rather, investors and the public
should look to other disclosures contained in NTIC’s filings with the Securities and Exchange Commission.
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Item 7.01                                             Regulation FD Disclosure.
 

On September 18, 2009, NTIC announced the registered direct offering described in Item 1.01 above.  A copy of the news release is furnished as
Exhibit 99.1 to this report and is incorporated herein by reference.

 
The information contained in this Item 7.01 and Exhibit 99.1 to this report shall not be deemed to be “filed” for purposes of Section 18 of the

Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section, and shall not be incorporated by reference into any filings
made by NTIC under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except as may be expressly set forth by
specific reference in such filing.

 
Section 9 — Financial Statements and Exhibits
 
Item 9.01. Financial Statements and Exhibits.
 

(d)  Exhibits.
 

Exhibit No.
 

Description
1.1

 

Placement Agency Agreement dated as of September 18, 2009 between Northern Technologies International
Corporation and Next Generation Equity Research, LLC

   
5.1

 

Opinion of Oppenheimer Wolff & Donnelly LLP
   

10.1
 

Form of Subscription Agreement, dated as of September 18, 2009 between Northern Technologies International
Corporation and each of the investors in the offering

   
23.1

 

Consent of Oppenheimer Wolff & Donnelly LLP
   

99.1
 

News Release issued by Northern Technologies International Corporation on September 18, 2009 announcing the
offering
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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 hereunto duly authorized.
 

 

NORTHERN TECHNOLOGIES
 

INTERNATIONAL CORPORATION
  
  
 

By:
  

Matthew C. Wolsfeld
  

Chief Financial Officer and Corporate Secretary
 

Dated:   September 21, 2009
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Exhibit No.

 
Description

 
Method of Filing

1.1
 

Placement Agency Agreement dated as of September 18, 2009 between Northern Technologies
International Corporation and Next Generation Equity Research, LLC

 

Filed herewith

     
5.1

 

Opinion of Oppenheimer Wolff & Donnelly LLP
 

Filed herewith
     

10.1
 

Form of Subscription Agreement, dated as of September 18, 2009 between Northern Technologies
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Filed herewith

     
23.1

 

Consent of Oppenheimer Wolff & Donnelly LLP
 

Included in Exhibit 5.1
     

99.1
 

News Release issued by Northern Technologies International Corporation on September 18, 2009
announcing the offering

 

Furnished herewith
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Exhibit 1.1
 

PLACEMENT AGENCY AGREEMENT
 

September 18, 2009
 

Next Generation Equity Research, LLC
1 East Wacker Drive, Suite 2920
Chicago, IL  60601
 
Ladies and Gentlemen:
 

Northern Technologies International Corporation, a Delaware corporation (“NTIC” or the “Company”), proposes, subject to the terms and conditions
herein, to issue and sell an aggregate of up to $3,552,000 in shares (the “Shares”) of its common stock, $0.02 par value per share (the “Common Stock”) under
the form of subscription agreement attached hereto as Exhibit A (the “Subscription Agreement”), directly to various institutional investors (collectively, the
“Investors”).

 
The Company hereby confirms its agreement with Next Generation Equity Research, LLC (the “Placement Agent”) as follows:
 

Section 1.                                          Agreement to Act as Placement Agent.
 

(a)                                  On the basis of the representations, warranties and agreements of the Company herein contained, and subject to all the terms and conditions
of this Agreement between the Company and the Placement Agent, the Placement Agent shall be the Company’s exclusive placement agent, on a reasonable
best efforts basis, in connection with the issuance and sale by the Company of the Shares in the proposed takedown from a shelf registration statement on
Form S-3 (Registration Statement No. 333-153891) (the “Registration Statement”), with the terms of such takedown to be subject to market conditions and
negotiations between the Company, the Placement Agent and the prospective Investors (such takedown shall be referred to herein as the “Offering”).  As
compensation for services rendered, and provided that any of the Shares are sold to Investors in the Offering, on the Closing Date (as defined below) of the
Offering, the Company shall pay to the Placement Agent an amount equal to (a) six and one-half percent (6½%) of the gross proceeds received by the
Company from the sale of the Shares in the Offering; and (b) all the Placement Agent’s reasonable out-of-pocket, legal and other expenses (with supporting
invoices and receipts) up to a maximum of $65,000.

 
This Agreement shall not give rise to any commitment by the Placement Agent to purchase any of the Shares, or an obligation for the Company to

issue any Shares or complete the Offering.  The Placement Agent shall have no authority to bind the Company.  The Placement Agent shall act on a reasonable
best efforts basis to solicit offers to purchase the Shares and to procure performance by the Investors in the purchase of the Shares; provided, however that the
Placement Agent does not guarantee that it will be able to raise new capital in the prospective Offering.  The Placement Agent shall communicate to the
Company, orally or in writing, each reasonable offer to purchase Shares received by it as agent of the Company.  The Company shall have the sole right to
accept offers to purchase the Shares and may reject any such offer, in whole or in part. The Company acknowledges that any advice given by the Placement
Agent to the Company is solely for the benefit and use of the Board of Directors of the Company and may not be used, reproduced, disseminated, quoted or
referred to, without the Placement Agent’s prior written consent.  The Placement Agent may, with the prior written consent of the Company, retain other
brokers or dealers to act as sub agents on its behalf in connection with any Offering.
 

 
(b)                                 The term of the Placement Agent’s exclusive engagement will be six months; however, the Company may terminate the engagement at any

time and for any reason upon 5 days written notice to the Placement Agent.  Upon termination, the Placement Agent will be entitled to collect all fees earned
pursuant to the terms hereof and, to the extent provided herein, to be reimbursed for all expenses incurred through the date of termination.  Nothing in this
Agreement shall be construed to limit the ability of the Placement Agent or its affiliates to pursue, investigate, analyze, invest in, or engage in investment
banking, financial advisory or any other business relationship with entities or persons other than the Company.

 
Section 2.                                          Representations, Warranties and Agreements of the Company.
 

Except as set forth in the Registration Statement, the Base Prospectus or the Prospectus Supplement, the Company hereby represents, warrants and
covenants to the Placement Agent as of the date hereof, and as of the Closing Date of the Offering, as follows:

 
(a)                                  Securities Law Filings.  The Company has filed with the Securities and Exchange Commission (the “Commission”) the Registration

Statement (as defined below), which became effective on January 16, 2009, for the registration under the Securities Act of 1933, as amended (the “Act”), of
the Shares.  On the date of the filing of the Registration Statement and the date on which the Registration Statement became effective, the Company met the
requirements for use of Form S-3 under the Act.  Such registration statement meets the requirements set forth in Rule 415(a)(1)(x) under the Act and complies
in all other material respects with said Rule.  The Company will file with the Commission pursuant to Rule 424(b) under the Act and the rules and regulations
thereunder a supplement to the form of prospectus included in such registration statement relating to a placement of the Shares and the plan of distribution
thereof and the Company has advised the Placement Agent of all further material information (financial and other) with respect to the Company to be set forth
therein.  Such registration statement, including the exhibits thereto, as amended at the date of this Agreement, is hereinafter called the “Registration
Statement”; such prospectus, in the form in which it appears in the Registration Statement, is hereinafter called the “Base Prospectus”; and the supplemented
form of prospectus, in the form in which it will be filed with the Commission pursuant to Rule 424(b), is hereinafter called a “Prospectus Supplement.”  Any
reference herein to the Registration Statement, the Base Prospectus or the Prospectus Supplement shall be deemed to refer to and include the documents
incorporated by reference therein (the “Incorporated Documents”) pursuant to Item 12 of Form S-3 which were filed under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), on or before the date of this Agreement, or the issue date of the Base Prospectus or Prospectus Supplement, as the
case may be; and any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, the Base Prospectus,
or the Prospectus Supplement shall be deemed to refer to and include the filing of any document under the Exchange Act after the date of this Agreement and
prior to the time of the Closing (as defined below), or the issue date of the Base Prospectus or the Prospectus Supplement, as the case may be, deemed to be
incorporated therein by reference.  All references in this Agreement to financial statements and schedules and other information which is “contained,”
“included” or “stated” in the Registration Statement or the Prospectus Supplement (and all other references of like import) shall be deemed to mean and
include all such financial statements and schedules and other information which is or is deemed to be incorporated by reference in the Registration Statement
or the Prospectus Supplement, as the case may be.

 



(b)                                 No Stop Order.  No stop order suspending the effectiveness of the Registration Statement or the use of the Base Prospectus or the Prospectus
Supplement has been issued, and no proceeding for any such purpose is pending or has been initiated or, to the Company’s knowledge, is threatened by the
Commission.
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(c)                                  Compliance with Applicable Regulations.  The Registration Statement (and any further documents to be filed with the Commission in

connection with the Offering) contains or will contain, as applicable, all exhibits and schedules as required by the Act.  Each of the Registration Statement and
any post-effective amendment thereto, at the time it became or becomes effective, complied in all material respects with the Act and the Exchange Act and the
applicable rules and regulations of the Commission thereunder and did not and, as amended or supplemented, if applicable, will not, contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.  Each of the
Base Prospectus and the Prospectus Supplement, as of its respective date, complied in all material respects with the Act and the Exchange Act and the
applicable rules and regulations of the Commission thereunder.  Each of the Base Prospectus and the Prospectus Supplement, as amended or supplemented,
did not and will not contain as of the date thereof any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.  The Incorporated Documents, when they were filed with the
Commission conformed in all material respects to the requirements of the Exchange Act and the applicable rules and regulations of the Commission
thereunder, and none of such documents, when they were filed with the Commission, when read together with the other information in the Registration
Statement, contained any untrue statement of a material fact or omitted to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; and any further documents so filed and incorporated by reference in the Base Prospectus or
Prospectus Supplement prior to the Closing, when such documents are filed with the Commission, will conform in all material respects to the requirements of
the Exchange Act and the applicable rules and regulations of the Commission thereunder, as applicable, and when read together with the other information in
the Registration Statement, will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading.  Notwithstanding the foregoing, the Company makes no representations or
warranties as to the information contained in or omitted from the Prospectus Supplement or any amendment thereof or supplement thereto in
reliance upon and in conformity with information furnished in writing to the Company by or on behalf of the Placement Agent specifically for use in
the Registration Statement or the Prospectus Supplement.  No post-effective amendment to the Registration Statement reflecting any facts or events
arising after the effective date thereof which represent, individually or in the aggregate, a fundamental change in the information set forth therein is required to
be filed with the Commission.

 
(d)                                 No Offers.  Prior to the execution of this Agreement, the Company has not, directly or indirectly, offered or sold any Shares by means of any

“prospectus” (within the meaning of the Act) or used any “prospectus” (within the meaning of the Act) in connection with the offer or sale of the Shares, in
each case other than the Base Prospectus and the Prospectus Supplement (if the parties utilize the Base Prospectus and the Prospectus Supplement at or prior
to the time of receipt and acceptance by the Company of an executed Subscription Agreement); the Company has not, directly or indirectly, prepared, used or
referred to any free writing prospectus (as defined in Rule 405 under the Act) except in compliance with Rules 164 and 433 under the Act; assuming that such
free writing prospectus is so sent or given after the Registration Statement was filed with the Commission (and after such free writing prospectus was, if
required pursuant to Rule 433(d) under the Act, filed with the Commission), and the Registration Statement includes a prospectus that, other than by reason of
Rule 433 or Rule 431 under the Act, satisfies the requirements of Section 10 of the Act; the parties hereto agree and understand that the content of any and all
“road shows” (as defined in Rule 433 under the Act) related to the offering of the Shares contemplated hereby is solely the property of the Company.
 

(e)                               Reports and Documents, etc.  There are no documents required to be filed with the Commission in connection with the transaction
contemplated hereby that (x) have not been filed as required pursuant to the Act or (y) will not be filed within the requisite time period.  There are no material
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contracts or other documents required to be described in the Prospectus Supplement, or to be filed as exhibits or schedules to the Registration Statement,
which have not been described or filed as required.

 
(f)                                 Offering Materials Furnished to the Placement Agent.  The Company has delivered, or upon request will as promptly as practicable deliver,

to the Placement Agent complete conformed copies of the Registration Statement and of each consent and certificate of experts, as applicable, filed as a part
thereof, and conformed copies of the Registration Statement (without exhibits) and the Base Prospectus and the Prospectus Supplement, as amended or
supplemented, in such quantities and at such places as the Placement Agent reasonably requests.

 
(g)                                 Distribution of Offering Material.  The Company has not distributed and will not distribute, prior to the Closing Date, any offering material

in connection with the offering and sale of the Shares other than the Base Prospectus and the Prospectus Supplement or the Registration Statement and copies
of the documents incorporated by reference therein.  For the avoidance of doubt, any other material prepared and distributed solely by the Placement Agent is
not deemed to be distributed by the Company for purposes of this paragraph (g).
 

(h)                                 The Placement Agency Agreement.  This Agreement has been duly authorized, executed and delivered by, and is a valid and binding
agreement of, the Company, enforceable against the Company in accordance with its terms, except as rights to indemnification and contribution hereunder
may be limited by applicable law and except as the enforcement hereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the rights and remedies of creditors or by general equitable principles.
 

(i)                                     Authorization of the Shares.  The Shares have been duly authorized for issuance and sale, and the Shares, when issued and delivered by the
Company to the Investors against payment therefor pursuant to this Agreement and the terms of the Subscription Agreements, will be validly issued, fully paid
and nonassessable.
 

(j)                                     No Material Adverse Change.  Subsequent to the respective dates as of which information is given in the Base Prospectus and in any
Prospectus Supplement:  (i) there has been no material adverse change or effect, or any development that could reasonably be expected to result in a material
adverse change or effect, in the condition, financial or otherwise, or in the business, operations or prospects of the Company and the Subsidiaries (as defined
below) taken as a whole (any such change or effect, where the context so requires, is called a “Material Adverse Change” or a “Material Adverse Effect”);
(ii) the Company and the Subsidiaries have not incurred any material liability or obligation, indirect, direct or contingent, not in the ordinary course of



business nor entered into any material transaction or agreement not in the ordinary course of business; and (iii) there has been no dividend or distribution of
any kind declared, paid or made by the Company on any class of capital stock or repurchase or redemption by the Company of any class of capital stock.
 

(k)                                  No Default.  Neither the Company nor the Subsidiaries is in breach or violation of or in default under (nor has any event occurred which,
with notice, lapse of time or both, would result in any breach or violation of, constitute a default under or give the holder of any indebtedness (or a person
acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a part of such indebtedness under) (A) its charter or
bylaws or other organizational or charter documents, or (B) any indenture, mortgage, deed of trust, bank loan or credit agreement or other evidence of
indebtedness, or any license, lease, contract or other agreement or instrument to which it is a party or by which it or any of its properties may be bound or
affected, or (C) any federal, state, local or foreign law, regulation or rule, or (D) any rule or regulation of any self-regulatory organization or other non-
governmental regulatory authority (including, without limitation, the rules and regulations of NASDAQ), or (E) any
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decree, judgment or order applicable to it or any of its properties, except, with respect to clauses (B), (C), (D) or (E), for such breaches, violations, defaults and
events as would not, individually or in the aggregate, have a Material Adverse Effect;
 

(l)                                     No Conflict.  The execution, delivery and performance of this Agreement by the Company, the issuance and sale of the Shares and the
consummation of the transactions contemplated hereby will not conflict with, result in any breach or violation of or constitute a default under (nor constitute
any event which, with notice, lapse of time or both, would result in any breach or violation of, constitute a default under or give the holder of any indebtedness
(or a person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a part of such indebtedness under) (or result
in the creation or imposition of a lien, charge or encumbrance on any property or assets of the Company or the Subsidiaries pursuant to) (A) the charter or
bylaws or other organizational or charter documents of the Company or the Subsidiaries (B) any indenture, mortgage, deed of trust, bank loan or credit
agreement or other evidence of indebtedness, or any license, lease, contract or other agreement or instrument to which the Company or the Subsidiaries is a
party or by which any of them or any of their respective properties may be bound or affected, or (C) any federal, state, local or foreign law, regulation or rule,
or (D) any rule or regulation of any self-regulatory organization or other non-governmental regulatory authority (including, without limitation, the rules and
regulations of NASDAQ), or (E) any decree, judgment or order applicable to the Company or the Subsidiaries or any of their respective properties, except,
with respect to clause (B), (C), (D) or (E) for such conflicts, breaches, violations, defaults and events as would not, individually or in the aggregate, have a
Material Adverse Effect.
 

(m)                               Independent Accountants.  Baker Tilly Virchow Krause, LLP, which has expressed its opinion with respect to the Company’s audited
financial statements (which term as used in this Agreement includes the related notes and schedules thereto) for the fiscal year ended August 31, 2008 and
supporting schedules filed with the Commission as a part of the Registration Statement and incorporated by reference in the Prospectus Supplement, is an
independent registered public accounting firm as required by the Act and the Exchange Act.
 

(n)                                 Preparation of the Financial Statements.  The financial statements filed with the Commission as a part of the Registration Statement or
included or incorporated by reference in the Base Prospectus or Prospectus Supplement present fairly in all material respects the financial position of the
Company and its consolidated subsidiaries as of and at the dates thereof and the results of their operations and cash flows for the periods specified therein,
subject in the case of anaudited statements to normal, immaterial, year-end audit adjustments.  The supporting exhibits and schedules included in the
Registration Statement, if any, present fairly in all material respects the information required to be stated therein subject to the normal year-end adjustments
which are not expected to be material in amount.  Such financial statements and supporting schedules, if any, have been prepared in conformity with generally
accepted accounting principles as applied in the United States (“GAAP”), as applicable, applied on a consistent basis throughout the periods involved, except
as may be otherwise stated in the related notes thereto and except that unaudited financial statements may not contain all footnotes required by GAAP comply
in all material respects with the Act, the Exchange Act and the applicable rules and regulations of the Commission thereunder.  No other financial statements
or supporting schedules or exhibits are required by the Act or the rules and regulations of the Commission thereunder to be included in the Registration
Statement or the Prospectus Supplement.
 

(o)                                 Incorporation and Good Standing.  Each of the Company and each of the Company’s majority-owned subsidiaries that is considered a
“significant subsidiary” within the meaning of Rule 1-02(w) of Regulation S-X  (collectively, the “Subsidiaries”) has been duly organized and is validly
existing and, as applicable, is in good standing under the laws of the jurisdiction of incorporation or organization
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(as applicable) with requisite power and authority to own its properties and other assets and conduct its business as described in the Prospectus Supplement,
and is duly qualified or licensed to do business as a foreign corporation or other entity and, as applicable, is in good standing under the laws of each
jurisdiction in which the nature of the business conducted or property owned by it requires such qualification or license, except where the failure to be so
qualified or in good standing would not have a Material Adverse Effect.
 

(p)                                 Capitalization and Other Capital Stock Matters.  The authorized, issued and outstanding capital stock of the Company is as set forth in the
Registration Statement and in each Prospectus Supplement (other than for issuances after the dates thereof, if any, pursuant to employee benefit plans
described in any Prospectus Supplement or upon exercise of outstanding options or warrants described in any Prospectus Supplement).  The Shares conform in
all material respects to the description thereof contained in the Base Prospectus and the Prospectus Supplement.  As of September 15, 2009, there were
3,759,180 shares of Common Stock outstanding.  Since September 15, 2009, the Company has not issued any securities other than (i) Common Stock of the
Company pursuant to the exercise of previously outstanding options in connection with the Company’s employee stock purchase, stock option and stock
incentive plans (the “Plans”), outstanding warrants and other outstanding obligations, and (ii) options granted pursuant to the Plans in the ordinary course of
business consistent with past practice, in each case as disclosed in the Base Prospectus and each Prospectus Supplement.  All the issued and outstanding shares
of the capital stock of the Company and the Subsidiaries have been duly authorized and validly issued, are fully paid and nonassessable and have been issued
in compliance, in all material respects, with federal and state securities laws, as applicable.  Except as set forth in the Base Prospectus and each Prospectus
Supplement, all of the outstanding shares of capital stock of the Subsidiaries are owned, directly or indirectly, by the Company.  None of the outstanding
shares of capital stock of the Company or any Subsidiary were issued in violation of any preemptive rights, rights of first refusal or other similar rights to
subscribe for or purchase securities.  There are no authorized or outstanding options, warrants, preemptive rights, rights of first refusal or other rights to
purchase, or equity or debt securities convertible into or exchangeable or exercisable for, any capital stock of the Company or any Subsidiary other than those
described in the Base Prospectus and each Prospectus Supplement.  The description of the Company’s stock option, stock bonus and other stock plans or



arrangements, and the options, warrants or other rights granted thereunder, set forth in the Base Prospectus and the Prospectus Supplement accurately and
fairly presents the information required by the Act to be shown with respect to such plans, arrangements, options and rights.  Except as set forth in the Base
Prospectus or in any Prospectus Supplement, the Company does not have any subsidiaries or own directly or indirectly any of the capital stock or other equity
or long-term debt securities or have any equity interest in any other person.
 

(q)                                 Stock Exchange Listing.  The Common Stock is registered under the Exchange Act and is listed on the NASDAQ Global Market
(“NASDAQ”), and the Company has taken no action designed to, or likely to have the effect of terminating the registration of the Common Stock under the
Exchange Act or suspending from trading the Common Stock from NASDAQ, nor has the Company received any information suggesting that the
Commission or the Financial Industry Regulatory Authority (“FINRA”) is contemplating terminating or suspending such registration or quotation.
 

(r)                                    No Transfer Taxes or Other Fees.  There are no transfer taxes or other similar fees or charges under United States law or the laws of any
state or any political subdivision thereof, required to be paid in connection with the execution and delivery of this Agreement or the issuance and sale by the
Company of the Shares.
 

(s)                                  No Price Stabilization or Manipulation.  The Company has not taken and will not take, directly or indirectly, any action designed to or that
could reasonably be expected to cause or result in
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stabilization or manipulation of the price of the Common Stock to facilitate the sale or resale of the Shares.
 

(t)                                    FINRA Matters.  The Company has filed and cleared with FINRA the Base Prospectus included within the Registration Statement.
 

(u)                                 NASDAQ Notifications.  Since August 31, 2008, the Company has not received any notice from NASDAQ regarding the delisting of the
Common Stock from NASDAQ.
 

(v)                                 No FINRA Affiliations.  To the Company’s knowledge, there are no affiliations or associations between (i) any member of FINRA and
(ii) the Company or any of the Company’s officers, directors or 5% or greater security holders or any beneficial owner of the Company’s unregistered equity
securities that were acquired at any time on or after the 180th day immediately preceding the date the Registration Statement was initially filed with the
Commission, except as disclosed in the Registration Statement, the Base Prospectus and the Prospectus Supplement.
 

(w)                               No Unlawful Influence.  The Company has not offered, or caused any Placement Agent to offer, Shares to any person with the intent to
influence unlawfully (A) a customer or supplier of the Company or the Subsidiaries to alter the customer’s or supplier’s level or type of business with the
Company or the Subsidiaries or (B) a trade journalist or publication to write or publish favorable information about the Company or the Subsidiaries or any of
their respective products or services.
 

(x)                                   Blue Sky.  The Shares have been or will be qualified for sale under the securities laws of such jurisdictions (United States and foreign) as the
Placement Agent and the Investors determine, or are or will be exempt from the qualification and broker-dealer requirements of such jurisdictions.
 

(y)                                 Officer’s Certificate.  Any certificate signed by an officer of the Company and delivered to the Placement Agent in connection herewith or in
connection with the Offering shall be deemed to be a representation and warranty by the Company to the Placement Agent as to the matters set forth therein.
 

(z)                                   Intellectual Property.  Except as described in the Registration Statement, the Base Prospectus and the Prospectus Supplement, the Company
and the Subsidiaries own, or have obtained valid and enforceable licenses for, or other rights to use, the inventions, patent applications, patents, trademarks
(both registered and unregistered), trade names, service names, copyrights, trade secrets and other proprietary information described in the Registration
Statement, the Base Prospectus, the Prospectus Supplement as being owned or licensed by them or which are necessary for the conduct of their respective
businesses as currently conducted or as proposed (in the Registration Statement, the Base Prospectus or the Prospectus Supplement) to be conducted
(including the commercialization of products or services described in the Registration Statement, the Base Prospectus or the Prospectus Supplement), except
where the failure to own, license or have such rights would not, individually or in the aggregate, have a Material Adverse Effect (collectively, “Intellectual
Property”).  Except as described in the Registration Statement, the Base Prospectus and the Prospectus Supplement, (i) there are no third parties who have or,
to the Company’s knowledge, will be able to establish rights to any Intellectual Property, except for, and to the extent of, the ownership rights of the owners of
the Intellectual Property which the Registration Statement, the Base Prospectus and the Prospectus Supplement disclose is licensed to the Company; (ii) to the
Company’s knowledge, there is no infringement by third parties of any Intellectual Property; (iii) there is no pending or, to the Company’s knowledge,
threatened action, suit, proceeding or claim by others challenging the Company’s rights in or to any Intellectual Property; (iv) there is no pending or, to the
Company’s knowledge, threatened action, suit, proceeding or claim by others challenging the validity, enforceability or scope of any Intellectual Property;
(v) there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others that the Company or the Subsidiaries

 
7

 
infringes or otherwise violates, or would, upon the commercialization of any product or service described in the Registration Statement, the Base Prospectus,
or the Prospectus Supplement, infringe or violate, any patent, trademark, trade name, service name, copyright, trade secret or other proprietary rights of others;
(vi) the Company and the Subsidiaries have complied with the terms of each agreement pursuant to which Intellectual Property has been licensed to the
Company or the Subsidiaries (except where the failure to so comply would not, individually or in the aggregate, have a Material Adverse Effect), and all such
agreements are in full force and effect; (vii) to the Company’s knowledge, there is no patent or patent application that contains claims that interfere with the
issued or pending claims of any of the Intellectual Property or that challenges the validity, enforceability or scope of any of the Intellectual Property; (viii) to
the Company’s knowledge, there is no prior art that may render any patent application within the Intellectual Property unpatentable that has not been disclosed
to the U.S. Patent and Trademark Office; and (ix) the manufacture, use or sale of the product candidates described in the Registration Statement, the Base
Prospectus, or the Prospectus Supplement as under development by the Company or the Subsidiaries falls or would fall within the scope of one or more claims
of one or more patents or patent applications owned by, or exclusively licensed to, the Company or the Subsidiaries, except with respect to each of the clauses
(i) through (ix) above, for such events as would not, individually or in the aggregate, have a Material Adverse Effect.
 



(aa)                            Title.  The Company and the Subsidiaries have good and marketable title to all property (real and personal) described in the Registration
Statement, the Base Prospectus and the Prospectus Supplement as being owned by any of them, free and clear of all liens, claims, security interests or other
encumbrances, except to the extent such liens, claims, security interests or other encumbrances are disclosed in the Registration Statement, the Base
Prospectus and the Prospectus Supplement; all the property described in the Registration Statement, the Base Prospectus or the Prospectus Supplement as
being held under lease by the Company or the Subsidiaries is held thereby under valid, subsisting and enforceable leases.
 

(bb)                          Environmental.  The Company and the Subsidiaries and their respective properties, assets and operations are in compliance with, and the
Company and the Subsidiaries hold all permits, authorizations and approvals required under, Environmental Laws (as defined below), except to the extent that
failure to so comply or to hold such permits, authorizations or approvals would not, individually or in the aggregate, have a Material Adverse Effect; there are
no past, present or, to the Company’s knowledge, reasonably anticipated future events, conditions, circumstances, activities, practices, actions, omissions or
plans that could reasonably be expected to give rise to any material costs or liabilities to the Company or the Subsidiaries under, or to interfere with or prevent
compliance by the Company or the Subsidiaries with, Environmental Laws; except as would not, individually or in the aggregate, have a Material Adverse
Effect, neither the Company nor the Subsidiaries (i) is the subject of any investigation, (ii) has received any notice or claim, (iii) is a party to or affected by any
pending or, to the Company’s knowledge, threatened action, suit or proceeding, (iv) is bound by any judgment, decree or order or (v) has entered into any
agreement, in each case relating to any alleged violation of any Environmental Law or any actual or alleged release or threatened release or cleanup at any
location of any Hazardous Materials (as defined below) (as used herein, “Environmental Law” means any federal, state, local or foreign law, statute,
ordinance, rule, regulation, order, decree, judgment, injunction, permit, license, authorization or other binding requirement, or common law, relating to health,
safety or the protection, cleanup or restoration of the environment or natural resources, including those relating to the distribution, processing, generation,
treatment, storage, disposal, transportation, other handling or release or threatened release of Hazardous Materials, and “Hazardous Materials” means any
material (including, without limitation, pollutants, contaminants, hazardous or toxic substances or wastes) that is regulated by or may give rise to liability
under any Environmental Law).
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(cc)                            Review of Environmental Laws.  The Company and the Subsidiaries periodically review the effect of the Environmental Laws on their

respective businesses, operations and properties, in the course of which they identify and evaluate associated costs and liabilities (including, without
limitation, any capital or operating expenditures required for cleanup, closure of properties or compliance with the Environmental Laws or any permit, license
or approval, any related constraints on operating activities and any potential liabilities to third parties).
 

(dd)                          Labor Practice.  Neither the Company nor the Subsidiaries is engaged in any unfair labor practice; except for matters which would not,
individually or in the aggregate, have a Material Adverse Effect.  Except for matters which would not, individually or in the aggregate, have a Material
Adverse Effect, (i) there is no (A) unfair labor practice complaint pending or, to the Company’s knowledge, threatened against the Company or the
Subsidiaries before the National Labor Relations Board, and no grievance or arbitration proceeding arising out of or under collective bargaining agreements is
pending or, to the Company’s knowledge, threatened, (B) strike, labor dispute, slowdown or stoppage pending or, to the Company’s knowledge, threatened
against the Company or the Subsidiaries and (C) union representation dispute currently existing concerning the employees of the Company or the Subsidiaries,
(ii) to the Company’s knowledge, no union organizing activities are currently taking place concerning the employees of the Company or the Subsidiaries and
(iii) neither the Company nor the Subsidiaries has violated any federal, state, local or foreign law relating to discrimination in the hiring, promotion or pay of
employees, any applicable wage or hour laws or any provision of the Employee Retirement Income Security Act of 1974 (“ERISA”) or the rules and
regulations promulgated thereunder concerning the employees of the Company or the Subsidiaries.
 

(ee)                            Tax Returns.  All tax returns required to be filed by the Company and the Subsidiaries have been timely filed or corrected, and all taxes and
other assessments of a similar nature (whether imposed directly or through withholding) including any interest, additions to tax or penalties applicable thereto
due or claimed to be due from such entities have been timely paid, other than those being contested in good faith and for which adequate reserves have been
provided.
 

(ff)                                Insurance.  The Company and the Subsidiaries maintain insurance covering their respective properties, operations, personnel and businesses
as the Company reasonably deems adequate; such insurance insures against such losses and risks to an extent which is adequate in accordance with customary
industry practice to protect the Company and the Subsidiaries and their respective businesses; all such insurance is fully in force on the date hereof and will be
fully in force at the time of purchase; neither the Company nor the Subsidiaries has reason to believe that it will not be able to renew any such insurance as and
when such insurance expires.
 

(gg)                          Material Contracts.  Neither the Company nor the Subsidiaries has sent or received any communication regarding termination of, or intent
not to renew, any of the contracts or agreements referred to or described in the Base Prospectus or the Prospectus Supplement, or referred to or described in, or
filed as an exhibit to, the Registration Statement or any Incorporated Document, and no such termination or non-renewal has been threatened by the Company
or the Subsidiaries or, to the Company’s knowledge, any other party to any such contract or agreement, except where the terminations or non-renewals of such
contracts or agreements would not, individually or in the aggregate, have a Material Adverse Effect.
 

(hh)                          Accounting Controls.  The Company and the Subsidiaries maintain a system of internal accounting controls sufficient to provide reasonable
assurance that (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to
permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain accountability for assets; (iii) access to
assets is permitted only in accordance
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with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals
and appropriate action is taken with respect to any differences.
 

(ii)                                  Sarbanes-Oxley Controls.  The Company has established and maintains and evaluates “disclosure controls and procedures” (as such term is
defined in Rule 13a-15 and 15d-15 under the Exchange Act) and “internal control over financial reporting” (as such term is defined in Rule 13a-15 and 15d-15
under the Exchange Act); such disclosure controls and procedures are designed to ensure that material information relating to the Company, including its
consolidated subsidiaries, is made known to the Company’s Chief Executive Officer and its Chief Financial Officer by others within those entities, and such
disclosure controls and procedures are effective to perform the functions for which they were established; the Company’s independent auditors and the Audit



Committee of the Board of Directors of the Company have been advised of: (i) all significant deficiencies, if any, in the design or operation of internal controls
which could adversely affect the Company’s ability to record, process, summarize and report financial data; and (ii) all fraud, if any, whether or not material,
that involves management or other employees who have a role in the Company’s internal controls; all material weaknesses, if any, in internal controls have
been identified to the Company’s independent auditors; since the date of the most recent evaluation of such disclosure controls and procedures and internal
controls, there have been no significant changes in internal controls or in other factors that could significantly affect internal controls, including any corrective
actions with regard to significant deficiencies and material weaknesses; all “significant deficiencies” and “material weaknesses” (as such terms are defined in
PCAOB Auditing Standard No. 2) of the Company, if any, have been disclosed in the Registration Statement, the Base Prospectus and the Prospectus
Supplement; the principal executive officers (or their equivalents) and principal financial officers (or their equivalents) of the Company have made all
certifications required by the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and any related rules and regulations promulgated by the Commission,
and the statements contained in each such certification are complete and correct; the Company, the Subsidiaries and the Company’s directors and officers are
each in compliance in all material respects with all applicable effective provisions of the Sarbanes-Oxley Act and the rules and regulations of the Commission
and NASDAQ promulgated thereunder.
 

(jj)                                  Foreign Corrupt Practices Act.  Neither the Company nor the Subsidiaries nor, to the Company’s knowledge, any employee or agent of the
Company or the Subsidiaries has made any payment of funds of the Company or the Subsidiaries or received or retained any funds in violation of any law,
rule or regulation (including, without limitation, the Foreign Corrupt Practices Act of 1977), which payment, receipt or retention of funds is of a character
required to be disclosed in the Registration Statement, the Base Prospectus or the Prospectus Supplement.
 

(kk)                            Dividends.  Each Subsidiary is not currently prohibited, directly or indirectly, from paying any dividends to the Company, from making any
other distribution on the respective Subsidiary’s capital stock, from repaying to the Company any loans or advances to the Subsidiaries from the Company or
from transferring any of the Subsidiaries’ property or assets to the Company, except as described in the Registration Statement, the Base Prospectus and the
Prospectus Supplement.
 

(ll)                                  Fees and Commissions.  Except pursuant to this Agreement or as would not, individually or in the aggregate, have a Material Adverse
Effect, neither the Company nor the Subsidiaries has incurred any liability for any finder’s or broker’s fee or agent’s commission in connection with the
execution and delivery of this Agreement or the consummation of the transactions contemplated hereby or by the Registration Statement.
 

(nn)                          Investment Company.  Neither the Company nor the Subsidiaries is, and at no time during which a prospectus is required by the Act to be
delivered (whether physically or through compliance with

 
10

 
Rule 172 under the Act or any similar rule) in connection with any sale of Shares will either of them be, and, after giving effect to the offering and sale of the
Shares and the application of the proceeds thereof, neither of them will be, an “investment company” or an entity “controlled” by an “investment company,” as
such terms are defined in the Investment Company Act of 1940, as amended (the “Investment Company Act”).
 
Section 3.                                          Delivery and Payment.
 

On September 23, 2009 (the “Closing Date”), each of the Investors will remit by wire transfer to an account designated by the Company an amount
equal to the aggregate purchase price for the Shares purchased by such Investor as set forth on the signature page to the Subscription Agreement entered into
between the Company and each of the Investors.  Promptly upon receipt by the Company of the aggregate purchase price for the Shares purchased by the
Investors or at such other time on the Closing Date as may be agreed upon by the Company and the Placement Agent, the Company shall deliver to each
Investor the Shares purchased by such Investor via the Depository Trust Company’s (“DTC”) Deposit or Withdrawal at Custodian system via the DTC
instructions set forth on the signature page of such Investor’s Subscription Agreement, such Shares to be registered in such name or names as designated by
the Investor on the signature page to the Subscription Agreement.  The closing of the takedown (the “Closing”) shall take place at the office of K&L Gates
LLP at 599 Lexington Avenue, New York, New York, 10022 (or at such other place as shall be agreed upon by the parties hereto).  All actions taken at the
Closing shall be deemed to have occurred simultaneously.

 
Section 4.                                          Covenants of the Company.
 

The Company further covenants and agrees with the Placement Agent as follows:
 
(a)                                  Registration Statement Matters.  During the period beginning on the date hereof and ending at the time of the Closing (such period being

referred to herein as the “Prospectus Delivery Period”), the Company agrees to advise the Placement Agent promptly after it receives notice thereof, of the
time when any amendment to the Registration Statement has been filed or becomes effective or any supplement to the Prospectus Supplement or any amended
Prospectus Supplement has been filed and to furnish the Placement Agent with copies thereof at the request of the Placement Agent; to file promptly all
reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to Section 13(a), 14 or 15(d) of
the Exchange Act subsequent to the date of the Prospectus Supplement; to advise the Placement Agent, promptly after it receives notices thereof (i) of any
request by the Commission to amend the Registration Statement or to amend or supplement the Prospectus Supplement or for additional information and
(ii) of the issuance by the Commission, of any stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto
or any order directed at any Incorporated Document or any amendment or supplement thereto or any order preventing or suspending the use of the Base
Prospectus or the Prospectus Supplement or any amendment or supplement thereto or any post-effective amendment to the Registration Statement, of the
suspension of the qualification of the Shares for offering or sale in any jurisdiction, of the institution or threatened institution of any proceeding for any such
purpose, or of any request by the Commission for the amending or supplementing of the Registration Statement or Prospectus Supplement or for additional
information; and, in the event of the issuance of any stop order or of any order preventing or suspending the use of the Base Prospectus or Prospectus
Supplement or suspending any such qualification, promptly to use its reasonable best efforts to obtain the withdrawal of such order.

 
(b)                                 Blue Sky Compliance.  The Company will cooperate with the Placement Agent and the Investors in endeavoring to qualify the Shares for

sale or satisfy any applicable exemption(s) for sale of the Shares under the securities laws of such jurisdictions (United States and foreign) as the Placement
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Agent and the Investors may reasonably request, and will furnish such information and execute such applications and documents as may be reasonably
required for that purpose, provided the Company shall not be required to qualify as a foreign corporation or to file a general consent to service of process in
any jurisdiction where it is not now so qualified or required to file such a consent, and provided further that the Company shall not be required to produce any
new disclosure document other than the Prospectus Supplement.  The Company will, from time to time, prepare and file such statements, reports and other
documents as are or may be required to continue such qualifications in effect for so long a period as the Placement Agent may reasonably request for
distribution of the Shares.

 
(c)                                  Amendments and Supplements to the Prospectus Supplement and Other Securities Act Matters.  The Company will comply with the Act and

the Exchange Act, and the rules and regulations of the Commission thereunder, so as to permit the completion of the distribution of the Shares as contemplated
in this Agreement, the Base Prospectus and any Prospectus Supplement.  If during the Prospectus Delivery Period, any event shall occur as a result of which,
in the judgment of the Company or in the reasonable opinion of the Placement Agent or counsel for the Placement Agent, it becomes necessary to amend or
supplement the Base Prospectus or any Prospectus Supplement in order to make the statements therein, in the light of the circumstances existing at the time
the Prospectus Supplement is delivered to a purchaser, not misleading, or, if it is necessary at any time to amend or supplement the Base Prospectus or any
Prospectus Supplement to comply with any law, the Company promptly will prepare and file with the Commission, and furnish at its own expense to the
Placement Agent and to dealers, an appropriate amendment to the Registration Statement or supplement to the Base Prospectus or any Prospectus Supplement
so that the Prospectus Supplement as so amended or supplemented will not, in the light of the circumstances existing at the time it is so delivered, be
misleading, or so that the Base Prospectus or any Prospectus Supplement will comply with such law.  Before amending the Registration Statement or
supplementing the Base Prospectus in connection with the Offering, the Company will furnish the Placement Agent with a copy of such proposed amendment
or supplement, allow the Placement Agent a reasonable amount of time to review such proposed amendment or supplement and will not file any amendment
or supplement to which the Placement Agent reasonably objects in writing, including via electronic mail.

 
(d)                                 Copies of any Amendments and Supplements to the Prospectus Supplement.  The Company agrees to furnish the Placement Agent, without

charge, during the Prospectus Delivery Period, as many copies of the Base Prospectus and Prospectus Supplement and any amendments and supplements
thereto (including any Incorporated Documents) as the Placement Agent may reasonably request.

 
(e)                                  Use of Proceeds.  The Company shall apply the net proceeds from the sale of the Shares sold by it in the manner described under the caption

“Use of Proceeds” in the Registration Statement or the applicable Prospectus Supplement.
 
(f)                                    Transfer Agent.  The Company shall engage and maintain, at its expense, a registrar and transfer agent for the Common Stock.
 
(g)                                 Earnings Statement.  As soon as practicable and in accordance with applicable requirements under the Act, but in any event not later than 18

months after the Closing Date of the Offering, the Company will make generally available to its security holders and to the Placement Agent an earnings
statement, covering a period of at least 12 consecutive months beginning after the Closing Date, that satisfies the provisions of Section 11(a) and Rule 158
under the Act.

 
(h)                                 Periodic Reporting Obligations.  During the Prospectus Delivery Period, the Company shall duly file, on a timely basis, with the

Commission all reports and documents required to be filed under the Exchange Act within the time periods and in the manner required by the Exchange Act.
 

12

 
(i)                                     Additional Documents.  The Company will enter into any subscription, purchase or other customary agreements as the Placement Agent or

the Investors deem necessary or appropriate to consummate the Offering, all of which will be in form and substance reasonably acceptable to the Placement
Agent, the Investors and the Company.  The Company agrees that the Placement Agent may rely upon, and is a third party beneficiary of, the representation
and warranties, and applicable covenants, set forth in any such purchase, subscription or other agreement with Investors in the Offering.

 
(j)                                     Company Lock-up.  The Company will not offer or sell any securities of the Company that are of the same or a similar class as the Shares

for a period of 90 days after the Closing Date, other than:  (a) offers or sales of securities under an employee benefit plan as defined in Rule 405 under the Act;
(b) offers or sales of securities in connection with options, warrants, or convertible securities outstanding as of the Closing Date; (c) securities issued pursuant
to stock splits, stock dividends or distributions, recapitalizations and similar events affecting the Common Stock; (d) shares of Common Stock or warrants to
vendors or strategic partners of the Company; or (e) securities issued pursuant to mergers, acquisitions or strategic transactions.
 
Section 5.                                          Conditions of the Obligations of the Placement Agent.
 

The obligations of the Placement Agent hereunder shall be subject to the accuracy of the representations and warranties on the part of the Company
set forth in Section 2 as of the date hereof and as of the Closing Date of the Offering as though then made, to the timely performance by the Company of its
covenants and other obligations hereunder on and as of such dates, and to each of the following additional conditions:

 
(a)                                  Compliance with Registration Requirements; No Stop Order; No Objection from FINRA.  Each Prospectus Supplement shall have been duly

filed with the Commission in accordance with Rule 424(b); no stop order suspending the effectiveness of the Registration Statement or any part thereof shall
have been issued and no proceeding for that purpose shall have been initiated or threatened by the Commission; no order preventing or suspending the use of
any Prospectus Supplement shall have been issued and no proceeding for that purpose shall have been initiated or threatened by the Commission; no order
having the effect of ceasing or suspending the distribution of the Shares or any other securities of the Company shall have been issued by any securities
commission, securities regulatory authority or stock exchange and no proceedings for that purpose shall have been instituted or shall be pending or, to the
knowledge of the Company, contemplated by any securities commission, securities regulatory authority or stock exchange; all requests for additional
information on the part of the Commission shall have been complied with; and FINRA shall have raised no objection to the fairness and reasonableness of the
placement agency terms and arrangements.

 
(b)                                 Corporate Proceedings.  All corporate proceedings and other legal matters in connection with this Agreement, the Registration Statement

and each Prospectus Supplement, and the registration, authorization, issue, sale and delivery of the Shares, shall have been reasonably satisfactory in all
material respects to the Placement Agent’s counsel, and such counsel shall have been furnished with such papers and information as they may reasonably have
requested to enable them to pass upon the matters referred to in this Section 5.

 
(c)                                  No Material Adverse Change.  Subsequent to the execution and delivery of this Agreement and prior to the Closing Date, there shall not

have occurred any Material Adverse Change or Material Adverse Effect, which, in the reasonable judgment of the Placement Agent, makes it impracticable or



inadvisable to proceed with the Offering on the terms and in the manner contemplated by the applicable Prospectus Supplement.
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(d)                                 Opinion of Counsel for the Company.  The Placement Agent shall have received on the Closing Date of the Offering, and the Company shall

cause to be delivered to the Placement Agent an opinion of legal counsel to the Company in substantially the form as agreed to by the parties hereof, dated the
Closing Date, addressed to the Placement Agent.

 
(e)                                  Accountants’ Comfort Letter .  The Placement Agent shall have received on the Closing Date and the Company shall cause to be delivered to

the Placement Agent a letter from Baker Tilly Virchow Krause, LLP (or the Company’s current independent registered public accounting firm), addressed to
the Placement Agent, dated as of the Closing Date, in substantially the form as agreed to by the parties hereof.  The letter shall confirm that Baker Tilly
Virchow Krause, LLP is an independent registered accounting firm with respect to the Company and any Subsidiary within the meaning of the Act and the
rules and regulations thereunder and the rules and regulations of the Public Company Accounting Oversight Board and shall state the conclusions and findings
of such firm, of the type ordinarily included in accountants’ “comfort letters” to underwriters, with respect to the financial statements and certain financial
information contained or incorporated by reference in the Registration Statement, the Base Prospectus and the Prospectus Supplement.

 
(f)                                    Officers’ Certificate .  The Placement Agent shall have received on the Closing Date a certificate of the Company, in a form reasonably

satisfactory to the Placement Agent, dated as of the Closing Date signed by the Chief Executive Officer and Chief Financial Officer of the Company, to the
effect that:

 
(i)                                     The representations and warranties of the Company in this Agreement are true and correct, as if made on and as of the Closing

Date, and the Company has complied in all material respects with all the agreements and satisfied in all material respects all the conditions on its part
to be performed or satisfied at or prior to the Closing Date;

 
(ii)                                  No stop order suspending the effectiveness of the Registration Statement or the use of the Base Prospectus or the Prospectus

Supplement has been issued and no proceedings for that purpose have been instituted or are pending or, to the Company’s knowledge, threatened
under the Act; no order having the effect of ceasing or suspending the distribution of the Shares or any other securities of the Company has been
issued by any securities commission, securities regulatory authority or stock exchange in the United States and no proceedings for that purpose have
been instituted or are pending or, to the knowledge of the Company, contemplated by any securities commission, securities regulatory authority or
stock exchange in the United States;

 
(iii)                               When the Registration Statement became effective and at all times subsequent thereto up to the delivery of such certificate, the

Registration Statement, the Base Prospectus and each Prospectus Supplement and any amendments or supplements thereto, and Incorporated
Documents, when such documents became effective or were filed with the Commission, contained all material information required to be included
therein by the Act and the Exchange Act and the applicable rules and regulations of the Commission thereunder, as the case may be, and in all
material respects conformed to the requirements of the Act and the Exchange Act and the applicable rules and regulations of the Commission
thereunder, as the case may be, and the Registration Statement and the Base Prospectus and the Prospectus Supplement, and any amendments or
supplements thereto, did not and do not include any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading (provided, however, that the
preceding representations and warranties contained in this paragraph (iii) shall not apply to any statements or omissions made in reliance upon and in
conformity with information furnished in writing to the Company by the Placement Agent expressly for use
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therein) and, since the effective date of the Registration Statement, there has occurred no event required by the Act and the rules and regulations of
the Commission thereunder to be set forth in an amended or supplemented Prospectus Supplement which has not been so set forth;

 
(iv)                              Subsequent to the respective dates as of which information is given in the Registration Statement, the Base Prospectus and each

Prospectus Supplement, there has not been:  (a) any Material Adverse Change; (b) any transaction that is material to the Company and the
Subsidiaries taken as a whole, except transactions entered into in the ordinary course of business; (c) any obligation, direct or contingent, that is
material to the Company and the Subsidiaries taken as a whole, incurred by the Company or any Subsidiary, except obligations incurred in the
ordinary course of business; (d) any material change in the capital stock (except changes thereto resulting from the exercise of outstanding stock
options or warrants) or outstanding indebtedness of the Company or any Subsidiary; (e) any dividend or distribution of any kind declared, paid or
made on the capital stock of the Company; or (f) any loss or damage (whether or not insured) to the property of the Company or the Subsidiaries
which has been sustained or will have been sustained which has a Material Adverse Effect; and

 
(v)                                 The Company has been subject to continuous disclosure requirements of the Exchange Act for a period of at least 12 calendar

months immediately preceding the filing of the Registration Statement, has timely filed all reports required of it to be filed under the Exchange Act
during the past 12 calendar months and the portion of the month in which the Registration Statement was filed, and as of the date of the Base
Prospectus and each Prospectus Supplement is currently in compliance with such obligations.

 
(g)                                 Listing.  The Common Stock (including the Shares) is registered under the Exchange Act and is or will as of the Closing Date be listed on

NASDAQ, and the Company has taken no action designed to, or likely to have the effect of terminating the registration of the Shares under the Exchange Act
or suspending from trading the Shares on NASDAQ, nor has the Company received any written information suggesting that the Commission or FINRA is
contemplated terminating such registration or quotation.

 
(h)                                 Compliance with Prospectus Delivery Requirements.  The Company shall have complied with the provisions of Sections 3 and 4(c) and

(d) with respect to the furnishing of Prospectus Supplements.
 
(i)                                     Lock-Up Agreements.  Each of the Company’s officers and directors and Inter Alia Holding Company shall execute and deliver a Lock-up

Agreement, in a form reasonably satisfactory to the Placement Agent, restricting the transfer or other disposition of any shares of Common Stock of the



Company or securities convertible into, exchangeable, or exercisable for Common Stock of the Company held of record or beneficially by such officers and
directors for a period of ninety (90) days after the Closing Date, subject to the exemptions stated therein.

 
If any condition specified in this Section 5 is not satisfied in all material respects when and as required to be satisfied, this Agreement may be

terminated by the Placement Agent by notice to the Company signed by the Placement Agent at any time on or prior to the Closing Date, which termination
shall be without liability on the part of any party to any other party, except that Section 6 (Payment of Expenses), Section 7 (Reimbursement of Placement
Agent’s Expenses), Section 8 (Indemnification and Contribution) and Section 10 (Representations and Indemnities to Survive Delivery) shall at all times be
effective and shall survive such termination.
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Section 6.                                          Payment of Expenses.
 

The Company agrees to pay all costs, fees and expenses incurred in connection with the performance of its obligations hereunder and in connection
with the transactions contemplated hereby, including without limitation:  (i) all expenses incident to the issuance, delivery and qualification of the Shares
(including all printing and engraving costs); (ii) all fees and expenses of the registrar and transfer agent of the Common Stock; (iii) all necessary issue, transfer
and other stamp taxes in connection with the issuance and sale of the Shares; (iv) all fees and expenses of the Company’s counsel, independent public or
certified public accountants and other advisors to the Company; (v) all costs and expenses incurred in connection with the preparation, printing, filing,
shipping and distribution of the Registration Statement (including financial statements, exhibits, schedules, consents and certificates of experts), the Base
Prospectus and each Prospectus Supplement, and all amendments and supplements thereto, and this Agreement; (vi) all filing fees and expenses incurred by
the Placement Agent in connection with qualifying or registering (or verifying or obtaining exemptions from the qualification or registration of) all or any part
of the Shares for offer and sale under the state securities or blue sky laws, and, if requested by the Placement Agent, preparing and printing a “Blue Sky
Survey,” an “International Blue Sky Survey” or other memorandum, and any supplements thereto, advising the Placement Agent of such qualifications,
registrations and exemptions; (vii) all reasonable and documented attorneys’ fees and expenses incurred by the Placement Agent in connection with the
Offering up to a maximum of $65,000; (viii) the filing fees incurred by the Placement Agent in connection with the approval by FINRA of the Placement
Agent’s participation in the offering and distribution of the Shares; (ix) the fees and expenses associated with including the Shares for listing on NASDAQ;
(x) all costs and expenses incident to the travel and accommodation of the Company’s employees on the “roadshow,” if any; and (xi) all other fees, costs and
expenses referred to in Part II of the Registration Statement.

 
Section 7.                                          Reimbursement of Placement Agent’s Expenses.
 

Whether or not this Agreement is terminated, and whether or not the sale to the Investors of the Shares on any Closing Date is consummated, the
Company agrees to reimburse the Placement Agent, upon demand, for all reasonable and documented out-of-pocket expenses that shall have been reasonably
incurred by the Placement Agent in connection with the Offering, including, but not limited to, legal and filing fees and other disbursements of counsel for the
Placement Agent, printing expenses, travel and accommodation expenses, postage, facsimile and telephone charges, up to a maximum of $65,000.

 
Section 8.                                          Indemnification and Contribution.
 

(a)                                  Indemnification of the Placement Agent.  The Company agrees to indemnify and hold harmless the Placement Agent, its officers, directors,
members, employees and agents, and each person, if any, who controls the Placement Agent within the meaning of the Act and the Exchange Act (collectively,
the “Placement Agent Indemnified Parties”) against any action, loss, claim, damage, costs, liability or expense (collectively, “Loss”), joint or several, as
incurred, to which such Placement Agent Indemnified Parties may become subject, under the Act, the Exchange Act, or other federal or state statutory law or
regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with the written consent of the Company,
which consent shall not be unreasonably withheld), insofar as such loss, claim, damage, liability or expense (or actions in respect thereof as contemplated
below) arises out of or is based:  (i) upon any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, or any
amendment thereto, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading; or (ii) upon any untrue statement or alleged untrue statement of a material fact
contained in the Base Prospectus, or each Prospectus Supplement (or any amendment or supplement thereto), or the omission or alleged omission
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therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
or (iii) in whole or in part upon any inaccuracy in the representations and warranties of the Company contained in this Agreement or the Subscription
Agreement; or (iv) in whole or in part upon any failure of the Company to perform its obligations hereunder or under law; or (v) upon a breach by the
Company of this Agreement; (vi) any act or failure to act or any alleged act or failure to act by the Placement Agent in connection with, or relating in any
manner to, the Shares or the Offering contemplated hereby, and which is included as part of or referred to in any Loss arising out of or based upon any matter
covered by clause (i), (ii), (iii), (iv), or (v) above, provided that the Company shall not be liable under clause (iv), (v) and (vi) to the extent that a court of
competent jurisdiction shall have determined by a final judgment that such Loss resulted directly from any such acts or failures to act undertaken or omitted to
be taken by such Placement Agent through its gross negligence or willful misconduct; and to reimburse such Placement Agent Indemnified Party for any and
all expenses (including the reasonable fees and disbursements of one counsel chosen by the Placement Agent) as such expenses are reasonably incurred by
such Placement Agent Indemnified Party in connection with investigating, defending, settling, compromising or paying any such Loss; provided, however,
that the foregoing indemnity agreement shall not apply to any Loss to the extent, but only to the extent, arising out of or based upon any untrue statement or
alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with written information furnished to the Company by the
Placement Agent expressly for use in the Registration Statement, the Base Prospectus or each Prospectus Supplement (or any amendment or supplement
thereto).

 
(b)                                 Indemnification of the Company, its Directors and Officers.  The Placement Agent agrees to indemnify and hold harmless the Company,

each of its directors, each of its officers who signed the Registration Statement and each person, if any, who controls the Company within the meaning of the
Act or the Exchange Act, against any Loss, as incurred, to which the Company, or any such director, officer or controlling person may become subject, under
the Act, the Exchange Act, or other federal, state statutory law or regulation, or at common law or otherwise (including in settlement of any litigation, if such
settlement is effected with the written consent of such Placement Agent; which consent shall not be unreasonably withheld), insofar as such loss, claim,
damage, liability or expense (or actions in respect thereof as contemplated below) arises out of or is based upon any untrue or alleged untrue statement of a



material fact contained in any Prospectus Supplement (or any amendment or supplement thereto), or arises out of or is based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, but
only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in such Prospectus Supplement (or any
amendment or supplement thereto), in reliance upon and in conformity with written information furnished to the Company by such Placement Agent expressly
for use therein and to reimburse the Company, or any such director, officer or controlling person for any legal and other expense reasonably incurred by the
Company, or any such director, officer or controlling person in connection with investigating, defending, settling, compromising or paying any such Loss.

 
(c)                                  Information Provided by the Placement Agent.  The Company and each person, if any, who controls the Company within the meaning of the

Act or the Exchange Act, hereby acknowledges that the only information that the Placement Agent will furnish to the Company expressly for use in any
Prospectus Supplement (or any amendment or supplement thereto) are the statements regarding the Placement Agent set forth under the caption “Plan of
Distribution” in the Prospectus Supplement.

 
(d)                                 Notifications and Other Indemnification Procedures.  Promptly after receipt by an indemnified party under this Section 8 of notice of the

commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under this Section 8, notify
the indemnifying party in writing of the commencement thereof, but the omission so to notify the
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indemnifying party will not relieve it from any liability, which it may have to any indemnified party for contribution to the extent it is not prejudiced as a
proximate result of such failure.  In case any such action is brought against any indemnified party and such indemnified party seeks or intends to seek
indemnity from an indemnifying party, the indemnifying party will be entitled to participate in, and, to the extent that it shall elect, jointly with all other
indemnifying parties similarly notified, by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such
indemnified party, to assume the defense thereof with counsel reasonably satisfactory to such indemnified party; provided, however, if the defendants in any
such action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that a conflict may arise
between the positions of the indemnifying party and the indemnified party in conducting the defense of any such action or that there may be legal defenses
available to it and/or other indemnified parties which are different from or additional to those available to the indemnifying party, the indemnified party or
parties shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such
indemnified party or parties.  Upon receipt of notice from the indemnifying party to such indemnified party of such indemnifying party’s election so to assume
the defense of such action and approval by the indemnified party of counsel, the indemnifying party will not be liable to such indemnified party under this
Section 8 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless:  (i) the indemnified
party shall have employed separate counsel in accordance with the proviso to the next preceding sentence (it being understood, however, that the indemnifying
party shall not be liable for the expenses of more than one separate counsel (together with local counsel), approved by the indemnifying party), representing
the indemnified parties who are parties to such action); (ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after notice of commencement of the action; or (iii) the indemnifying party has authorized the
employment of counsel for the indemnified party at the expense of the indemnifying party, in each of which cases the fees and expenses of counsel shall be at
the expense of the indemnifying party.

 
(e)                                  Settlements.  The indemnifying party under this Section 8 shall not be liable for any settlement of any proceeding effected without its written

consent, which consent shall not be unreasonably withheld, but if settled with such consent or if there be a final non-appealable judgment for the plaintiff, the
indemnifying party agrees to indemnify the indemnified party against any Loss by reason of such settlement or judgment.  No indemnifying party shall,
without the prior written consent of the indemnified party, effect any settlement, compromise or consent to the entry of judgment in any pending or threatened
action, suit or proceeding in respect of which any indemnified party is or could have been a party and indemnity was or could have been sought hereunder by
such indemnified party, unless such settlement, compromise or consent includes:  (i) an unconditional release of such indemnified party from all liability on
claims that are the subject matter of such action, suit or proceeding; and (ii) does not include a statement as to or an admission of fault, culpability or a failure
to act by or on behalf of any indemnified party.

 
(f)                                    Contribution.  If the indemnification provided for in this Section 8 is unavailable to or insufficient to hold harmless an indemnified party

under Section 8(a) or (b) above in respect of any losses, claims, damages or liabilities (or actions or proceedings in respect thereof) then each indemnifying
party shall contribute to the aggregate amount paid or payable by such indemnified party in such proportion as is appropriate to reflect the relative benefits
received by such party on the one hand and the Placement Agent on the other from the offering of the Shares.  If, however, the allocation provided by the
immediately preceding sentence is not permitted by applicable law then each indemnifying party shall contribute to such amount paid or payable by such
indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of such indemnifying party on the one
hand and the Placement Agent on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or
actions or proceedings in respect thereof), as well as any
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other relevant equitable considerations.  The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company, its directors, its officers
or its controlling persons on the one hand or the Placement Agent on the other and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission.

 
The Company and Placement Agent agree that it would not be just and equitable if contributions pursuant to this Section 8(f) were determined by pro

rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in this Section 8(f).  The
amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to
above in this Section 8(f) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action or claim.  Notwithstanding the provisions of this Section 8(f):  (i) the Placement Agent shall not be required to
contribute any amount in excess of the amount of the placement agent fees actually received by such Placement Agent pursuant to this Agreement; and (ii) no
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation.

 



(g)                                 Contribution Procedure.  Within fifteen days after receipt by any party to this Agreement (or its representative) of notice of the
commencement of any action, suit, or proceeding, such party will, if a claim for contribution in respect thereof is to be made against another party
(“Contributing Party”), notify the Contributing Party of the commencement thereof, but the omission to so notify the Contributing Party will not relieve it
from any liability which it may have to any other party other than for contribution hereunder.  In case any action, suit, or proceeding is brought against any
party, and such party notifies a Contributing Party or its representative of the commencement thereof within the aforesaid fifteen days, the Contributing Party
will be entitled to participate therein with the notifying party and any other Contributing Party similarly notified.  Any such Contributing Party shall not be
liable to any party seeking contribution on account of any settlement of any Loss effected by such party seeking contribution without the written consent of
such Contributing Party.  The contribution provisions contained in this Section are intended to supersede, to the extent permitted by law, any right to
contribution under the Act, the Exchange Act or otherwise available.  The Placement Agent’s obligations to contribute pursuant to this Section 8(g) are several
and not joint.

 
(h)                                 Timing of Any Payments of Indemnification.  Any losses, claims, damages, liabilities or expenses for which an indemnified party is entitled

to indemnification or contribution under this Section 8 shall be paid by the indemnifying party to the indemnified party as such losses, claims, damages,
liabilities or expenses are incurred, but in all cases, no later than forty-five (45) days of invoice to the indemnifying party.
 

(i)                                     Acknowledgements of Parties.  The parties to this Agreement hereby acknowledge that they are sophisticated business persons who were
represented by counsel during the negotiations regarding the provisions hereof including, without limitation, the provisions of this Section 8, and are fully
informed regarding said provisions.  They further acknowledge that the provisions of this Section 8 fairly allocate the risks in light of the ability of the parties
to investigate the Company and its business in order to assure that adequate disclosure is made in the Registration Statement or each Prospectus Supplement as
required by the Act and the Exchange Act.
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Section 9.                                          Covenants of the Placement Agent
 

(a)                                  The Placement Agent has not distributed and will not distribute any offering material in connection with the Offering and sale of the Shares
other than the Base Prospectus and each Prospectus Supplement or the Registration Statement and copies of the documents incorporated by reference therein
and the Subscription Agreement in the form approved by the Company.

 
(b)                                 The Placement Agent will not use or refer to any materials on the Company’s website in connection with the offering and sale of the Shares.
 
(c)                                  The Placement Agent agrees not to use any confidential information concerning the Company provided to the Placement Agent by the

Company for any purposes other than those contemplated under this Agreement.
 

Section 10.                                   Representations and Indemnities to Survive Delivery.
 

The respective indemnities, agreements, representations, warranties and other statements of the Company or any person controlling the Company,
including its officers and directors, and of the Placement Agent set forth in or made pursuant to this Agreement, including, but not limited to the indemnity and
contribution agreements contained in Section 8, will remain in full force and effect, regardless of (i) any investigation made by or on behalf of any Placement
Agent or any person controlling such Placement Agent, the Company, its directors or officers or any persons controlling the Company; (ii) delivery and
acceptance of any Shares and payment therefor hereunder; and (iii) any termination of this Agreement until the earlier of the expiration of any applicable
statute of limitations and the seventh anniversary of the Closing Date.  A successor to any Placement Agent, or to the Company, its directors or officers or any
person controlling the Company, shall be entitled to the benefits of the indemnity, contribution and reimbursement agreements contained in Section 8.

 
Section 11.                                   Notices.
 

All communications hereunder shall be in writing and shall be mailed, hand delivered, sent by recognized overnight courier or telecopied and
confirmed to the parties hereto as follows:

 
If to the Placement Agent:
 
Next Generation Equity Research, LLC
1 East Wacker Drive
Chicago, IL 60601, Suite 2920
Facsimile:  (312) 836-0238
Attention:  Michael Boehm
 
With a copy to:
 
K&L Gates LLP
599 Lexington Avenue
New York, NY  10022
Facsimile:  (212) 536-3901
Attention:  Robert S. Matlin, Esq.
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If to the Company:
 
Northern Technologies International Corp.
4201 Woodland Road
P.O. Box 69



Circle Pines, MN 55014
Facsimile:  (763) 225-6645
Attention: Matthew Wolsfeld
 
With a copy to:
 
Oppenheimer Wolff & Donnelly LLP
45 South Seventh Street, Suite 3300
Minneapolis, MN 55402
Facsimile:  (612) 607-7100
Attention: Amy E. Culbert, Esq.
 

Any party hereto may change the address for receipt of communications by giving written notice to the others.
 

Section 12.                                   Successors.
 

This Agreement will inure to the benefit of and be binding upon the parties hereto, and to the benefit of the employees, officers and directors and
controlling persons referred to in Section 8, and to their respective successors, and personal representatives, and no other person will have any right or
obligation hereunder.  Neither the Company nor the Placement Agent shall be entitled to assign their rights, or delegate their responsibilities, hereunder
without the prior written consent of the other party hereto.

 
Section 13.                                   Partial Unenforceability.
 

The invalidity or unenforceability of any section, paragraph or provision of this Agreement shall not affect the validity or enforceability of any other
Section, paragraph or provision hereof.  If any Section, paragraph or provision of this Agreement is for any reason determined to be invalid or unenforceable,
there shall be deemed to be made such minor changes (and only such minor changes) as are necessary to make it valid and enforceable.

 
Section 14.                                   Governing Law Provisions.
 

(a)                                  Governing Law.  This agreement shall be governed by and construed in accordance with the internal laws of the State of New York
applicable to agreements made and to be performed in such state without giving effect to the principles of conflicts of law of such State.

 
(b)                                 Consent to Jurisdiction.  Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated

hereby (“Related Proceedings”) may be instituted in the federal courts of the United States of America located in New York County, New York, or the courts
of the State of New York in each case located in New York County (collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive
jurisdiction (except for proceedings instituted in regard to the enforcement of a judgment of any such court (a “Related Judgment”), as to which such
jurisdiction is non-exclusive) of such courts in any such suit, action or proceeding.  Service of any process, summons, notice or document by mail to such
party’s address set forth above shall be effective
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service of process for any suit, action or other proceeding brought in any such court.  The parties irrevocably and unconditionally waive any objection to the
laying of venue of any suit, action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in
any such court that any such suit, action or other proceeding brought in any such court has been brought in an inconvenient forum.

 
Section 15.                                   General Provisions.
 

This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior written or oral and all contemporaneous oral
agreements, understandings and negotiations with respect to the subject matter hereof.  This Agreement may be executed in two or more counterparts
(including via facsimile or pdf), each one of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument.  This Agreement may not be amended or modified unless in writing by all of the parties hereto, and no condition herein (express or implied) may
be waived unless waived in writing by each party whom the condition is meant to benefit.  Section headings herein are for the convenience of the parties only
and shall not affect the construction or interpretation of this Agreement.

 
[The remainder of this page has been intentionally left blank.]

 
[Signature Page Follows]
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company the enclosed copies hereof,

whereupon this instrument, along with all counterparts hereof, shall become a binding agreement in accordance with its terms.
 

 

Very truly yours,
  
 

NORTHERN TECHNOLOGIES INTERNATIONAL
CORPORATION,  a Delaware corporation

  
  
 

By: /s/ Matt Wolsfeld
  

Name:  Matt Wolsfeld
  

Title:  Chief Financial Officer



 
The foregoing Placement Agency Agreement is hereby confirmed and accepted by the Placement Agent as of the date first above written.
 

NEXT GENERATION EQUITY RESEARCH, LLC
 
By: /s/ Michael Boehm

 

 

Name: Michael Boehm
 

Title:   Managing Partner
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Exhibit 5.1
 

[OPPENHEIMER WOLFF & DONNELLY LLP LETTERHEAD]
 

September 21, 2009
 
Northern Technologies International Corporation
4201 Woodland Road
Circle Pines, MN  55014
 
Re:                             Registration Statement on Form S-3

Registration No. 333-153891
 
Ladies and Gentlemen:
 
We are acting as counsel to Northern Technologies International Corporation, a Delaware corporation (the “Company”), in connection with the offer and sale
by the Company of 480,000 shares (the “Shares”) of common stock, par value $0.02 per share, of the Company (the “Common Stock”) pursuant to the
registration statement on Form S-3, Registration No. 333-153891, filed by the Company with the Securities and Exchange Commission (the “Commission”)
on October 7, 2008, and amended pursuant to Pre-Effective Amendment No. 1 thereto on January 15, 2009 (as amended, the “Registration Statement”). The
prospectus dated January 16, 2009 filed with the Registration Statement is hereinafter referred to as the “Base Prospectus.” The prospectus supplement dated
September 18, 2009, in the form filed with the Commission under Rule 424(b) promulgated under the Securities Act of 1933, as amended, is hereinafter
referred to as the “Prospectus Supplement.” The Shares are to be sold to institutional investors pursuant to subscription agreements dated as of September 18,
2009 (the “Subscription Agreements”).
 

For purposes of this opinion letter, we have examined copies of the following documents (the “Documents”):
 
a.             The Registration Statement, the Base Prospectus and the Prospectus Supplement.
 
b.             Executed copies of the Subscription Agreements.
 
c.             The Restated Certificate of Incorporation of the Company, as certified by the Secretary of State of the State of Delaware on January 29,

2009 and by the Secretary of the Company on the date hereof as being complete, accurate and in effect.
 
d.             The Amended and Restated Bylaws of the Company, as certified by the Secretary of the Company on the date hereof as being complete,

accurate and in effect.
 
e.             Resolutions of the Board of Directors of the Company adopted at a meeting held on September 11, 2009 and resolutions of the Pricing

Committee of the Board of Directors of the Company adopted at a meeting held on September 17, 2009, as certified by the Secretary of the Company on the
date hereof as being complete, accurate and in effect, relating to the creation and issuance by the
 

 
Company of the Shares, the execution and delivery of the Subscription Agreements, and other related matters.

 
In acting as counsel for the Company and arriving at the opinion expressed below, we have examined and relied upon originals or copies, certified or

otherwise identified to our satisfaction, of the Documents and such other records of the Company, agreements and other instruments, certificates of officers
and representatives of the Company, certificates of public officials and other documents as we have deemed necessary or appropriate as a basis for the opinion
expressed herein.  In connection with our examination, we have assumed the genuineness of all signatures, the authenticity of all documents tendered to us as
originals, the legal capacity of all natural persons and the conformity to original documents of all documents submitted to us as certified or photostatic copies.

 
We assume for purposes of this opinion that the Registration Statement and any amendment thereto will remain effective during the period when the

Shares are offered, sold or issued.
 
Based on the foregoing, and subject to the qualifications and limitations stated herein, it is our opinion that the Shares have been duly authorized by

the Company and, when issued and sold in accordance with the terms of the Subscription Agreements and as contemplated in the Registration Statement, the
Base Prospectus and the Prospectus Supplement, will be validly issued, fully paid and non-assessable.

 
This opinion is limited to the Delaware General Corporation Law (including the statutory provisions, all applicable provisions of the Delaware

Constitution and reported judicial decisions interpreting the foregoing), the federal laws of the United States of America and the internal laws of the State of
Minnesota, and we express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or, in the case of
Delaware, any other laws.  We disclaim any opinion as to any statute, rule, regulation, ordinance, order or other promulgation of any regional or local
governmental body or as to any related judicial or administrative opinion.

 
We hereby consent to the filing of this opinion as an exhibit to the Company’s Current Report on Form 8-K dated September 18, 2009, which is

incorporated by reference in the Registration Statement and to the use of our name wherever it appears in the Registration Statement, the Base Prospectus, the
Prospectus Supplement, and in any amendment or supplement thereto.  In giving such consent, we do not hereby admit that we are within the category of
persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Commission thereunder.  This
opinion is expressed as of the date hereof, unless otherwise expressly stated, and we disclaim any undertaking to advise you of any subsequent changes in the
facts stated or assumed herein or of any subsequent changes in applicable law.

 
Very truly yours,

 

  
  
/s/ Oppenheimer Wolff & Donnelly LLP
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Exhibit 10.1
 

Form of Subscription Agreement
 

This Subscription Agreement (this “Agreement”) is dated September 18, 2009, by and between the investor identified on the signature page hereto
(the “Investor”) and Northern Technologies International Corporation, a Delaware corporation (the “Company”), whereby the parties agree as follows:

 
1.             Subscription.

 
Investor agrees to buy and the Company agrees to sell and issue to Investor such number of shares (the “Shares”) of common stock, par

value $0.02 per share (“Common Stock”), set forth on the signature page hereto, for an aggregate purchase price set forth on the signature page hereto (the
“Purchase Price”).

 
The Shares have been registered under a Registration Statement on Form S-3, Registration No. 333-153891, which registration

statement (the “Registration Statement”) has been declared effective by the Securities and Exchange Commission, has remained effective since such date and
is effective on the date hereof.

 
ON SEPTEMBER 23, 2009 (THE “CLOSING DATE”), THE INVESTOR SHALL REMIT BY WIRE TRANSFER THE AMOUNT

OF FUNDS EQUAL TO THE AGGREGATE PURCHASE PRICE FOR THE SHARES BEING PURCHASED BY THE INVESTOR TO THE
FOLLOWING ACCOUNT DESIGNATED BY THE COMPANY:

 
BANK:                         National City Bank Cleveland

23711 Chagrin Blvd
Beachwood OH  44122
 
SWIFT CODE NATCUS33
ABA NUMBER
ACCOUNT NUMBER
 
Attention:  Northern Technologies International Corporation Account
4201 Woodland Rd
Circle Pines MN  55014
 

Such funds shall be delivered unless the Placement Agency Agreement (the “Placement Agreement”) between the Company and the
placement agent engaged by the Company in connection with the sale and issuance of the Shares (the “Placement Agent”) is terminated pursuant to the terms
thereof.  The Company’s obligation to issue the Shares to the Investor will be subject to (i) the receipt by the Company of the aggregate purchase price for the
Shares being purchased hereunder as set forth on the signature page, (ii) the accuracy of the representations and warranties made by the Investor in this
Agreement, (iii) the Registration Statement remaining in effect and no stop order proceedings with respect thereto being pending or threatened, and (iv) there
being no objections raised by the staff of the NASDAQ Stock Market to the consummation of the sale without the approval of the Company’s stockholders. 
The Company proposes to enter into substantially this same form of Agreement with certain other investors (collectively with this Agreement, the
“Transaction”) and the Investor’s obligations are expressly not conditioned on the purchase by any or all such other investors of the Shares that they have
agreed to purchase from the Company.  The Placement Agent shall have no rights in or to any of the funds, except in respect of the Company’s obligation to
pay the Placement Agent’s fees and expenses.
 

 
NO LATER THAN SEPTEMBER 21, 2009, THE INVESTOR SHALL DIRECT THE BROKER-DEALER AT WHICH THE

ACCOUNT OR ACCOUNTS TO BE CREDITED WITH THE SHARES ARE MAINTAINED TO SET UP A DEPOSIT/WITHDRAWAL AT CUSTODIAN
(“DWAC”) INSTRUCTING THE TRANSFER AGENT TO CREDIT SUCH ACCOUNT OR ACCOUNTS WITH THE SHARES ON THE CLOSING
DATE.
 

On the Closing Date, assuming receipt by the Company of the Purchase Price for the Shares being purchased by the Investor, the
Company shall deliver to Investor the Shares via the Depository Trust Company’s (“DTC”) Deposit or Withdrawal at Custodian system via the DTC
instructions set forth on the signature page hereto, such Shares to be registered in such name or names as designated by the Investor on the signature
page hereto.  The Shares shall be unlegended and free of any resale restrictions.

 
2.             Company Representations and Warranties.  The Company represents and warrants that: (a) it has full right, power and authority to enter into

this Agreement and to perform all of its obligations hereunder; (b) this Agreement has been duly authorized and executed by and constitutes a valid and
binding agreement of the Company enforceable in accordance with its terms; (c) the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby do not conflict with or result in a breach of (i) the Company’s Certificate of Incorporation or By-Laws, or (ii) any material
agreement to which the Company is a party or by which any of its property or assets is bound; (d) the Shares have been duly authorized for sale and issuance,
and when the Shares are issued and delivered by the Company against payment therefor pursuant to this Subscription, will be validly issued, fully paid and
nonassessable; (e) the Registration Statement, at the time it became effective, did not contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein not misleading; (f) the prospectus contained in the Registration Statement, as
amended or supplemented, did not contain as of the effective date thereof, and as of the date hereof does not contain, any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading; and
(g) there are no preemptive rights or rights of first refusal held by stockholders of the Company and applicable to the transactions contemplated hereby.
 

3.             Investor Representations, Warranties and Acknowledgments.  The Investor represents and warrants that: (a) it has full right, power and
authority to enter into this Agreement and to perform all of its obligations hereunder; (b) this Agreement has been duly authorized and executed by the
Investor and constitutes a valid and binding agreement of the Investor enforceable against the Investor in accordance with its terms; (c) the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby do not conflict with or result in a breach of (i) the Investor’s
certificate of incorporation or by-laws (or other governing documents), or (ii) any material agreement or any law or regulation to which the Investor is a party
or by which any of its property or assets is bound; (d) the Investor hereby confirms that it has had full access to and relied only upon the Disclosure Package
(defined below), including the Company’s periodic reports and other information incorporated by reference therein, and was able to read, review, download



and print such materials. For purposes hereof, the term “Disclosure Package” means: (i) a base prospectus dated January 16, 2009, including the information
incorporated by reference therein, (ii) the final prospectus supplement related to the offering, including the information incorporated by reference therein and
(iii) the pricing information contained in this Agreement; (e) the Investor is knowledgeable, sophisticated and experienced in making, and is qualified to make
decisions with respect to, investments in shares presenting an investment decision like that involved in the purchase of the Shares, including investments in
securities issued by the Company and investments in comparable companies, and has requested, received, reviewed and considered all information it deemed
relevant in making an informed decision to purchase the Shares; (f) the Investor
 

 
has had no position, office or other material relationship within the past three years with the Company or persons known to it to be affiliates of the Company;
(g) the Investor is not a Financial Industry Regulatory Authority (FINRA) member or an Associated Person (as such term is defined under the FINRA
Membership and Registration Rules Section 1011) as of the Closing, and (h) neither the Investor nor any group of Investors (as identified in a public filing
made with the Securities and Exchange Commission) of which the Investor is a part in connection with this offering, acquired, or obtained the right to acquire,
20% or more of the Common Stock (or securities convertible into or exercisable for Common Stock) or the voting power of the Company on a post-
transaction basis.  The Investor further represents and warrants that since the date on which the Placement Agent first contacted such Investor about the
offering of the Common Stock, the Investor has not engaged in any transactions in the securities of the Company (including, without limitation, any Short
Sales involving the Company’s securities).  the Investor covenants that it will not engage in any transactions in the securities of the Company (including Short
Sales) prior to the time that the transactions contemplated by this Agreement are publicly disclosed.  The Investor agrees that it will not use any of the Shares
acquired pursuant to this Agreement to cover any short position in the Common Stock if doing so would be in violation of applicable securities laws.  For
purposes hereof, “Short Sales” include, without limitation, all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange
Act, whether or not against the box, and all types of direct and indirect stock pledges, forward sales contracts, options, puts, calls, short sales, swaps, “put
equivalent positions” (as defined in Rule 16a-1(h) under the Exchange Act) and similar arrangements (including on a total return basis), and sales and other
transactions through non-U.S. broker dealers or foreign regulated brokers.
 

4.             Miscellaneous.
 

This Agreement constitutes the entire understanding and agreement between the parties with respect to its subject matter, and there are
no agreements or understandings with respect to the subject matter hereof which are not contained in this Agreement.  This Agreement may be amended or
modified only in writing signed by the parties hereto.

 
This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same

instrument and shall become effective when counterparts have been signed by each party and delivered to the other parties hereto, it being understood that all
parties need not sign the same counterpart.  Execution may be made by delivery by facsimile or pdf sent via electronic transmission.

 
The provisions of this Agreement are severable and, in the event that any court or officials of any regulatory agency of competent

jurisdiction shall determine that any one or more of the provisions or part of the provisions contained in this Agreement shall, for any reason, be held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision or part of a provision of this
Agreement and this Agreement shall be reformed and construed as if such invalid or illegal or unenforceable provision, or part of such provision, had never
been contained herein, so that such provisions would be valid, legal and enforceable to the maximum extent possible, so long as such construction does not
materially adversely effect the economic rights of either party hereto.

 
All communications hereunder, except as may be otherwise specifically provided herein, shall be in writing and shall be mailed, hand

delivered, sent by a recognized overnight courier service such as Federal Express, or sent via facsimile and confirmed by letter, to the party to whom it is
addressed at the following addresses or such other address as such party may advise the other in writing:

 
To the Company:  as set forth on the signature page hereto.

 

 
To the Buyer:  as set forth on the signature page hereto.

 
All notices hereunder shall be effective upon receipt by the party to which it is addressed.
 

(e)   This Agreement shall be governed by and interpreted in accordance with the internal laws of the State of New York for contracts to be
wholly performed in such state and without giving effect to the principles thereof regarding the conflict of laws. Any legal action, suit or proceeding arising
out of or relating to this Agreement or the transactions contemplated hereby shall only be instituted, heard and adjudicated (excluding appeals) in a state or
federal court located in New York, and each party hereto knowingly, voluntarily and intentionally waives any objection which such party may now or hereafter
have to the laying of the venue of any such action, suit or proceeding, and irrevocably submits to the exclusive personal jurisdiction of any such court in any
such action, suit or proceeding.  Service of process in connection with any such action, suit or proceeding may be served on each party hereto anywhere in the
world by the same methods as are specified for the giving of notices under this Agreement.

 
(f)  This Agreement shall not be assigned by any party hereto, without the express prior written consent of the Company or the Investor.

 

 
If the foregoing correctly sets forth our agreement, please confirm this by signing and returning to us the duplicate copy of this Agreement.

 
  

NORTHERN TECHNOLOGIES INTERNATIONAL
CORPORATION

    
    
  

By:
 

   

Name:



Title:
    
  

Address for Notice:
    
  

Northern Technologies International Corporation
  

4201 Woodland Rd.
  

Circle Pines, MN 55014
  

Attention: Chief Executive Officer
  

Facsimile: (763) 225-6645
    
    
Number of Shares:

   

Purchase Price Per Share:  $
   

Aggregate Purchase Price:  $
   

    
    
INVESTOR:

    

    
    
By:

    

 Name:
   

 Title:
   

    
Address for Notice

   

    
    
Facsimile:

   

Attention:
   

    
DWAC Instructions:

   

Name of DTC Participant:
   

DTC Participant Number:
   

Account Number:
   

 

 
NO LATER THAN ONE (1) BUSINESS DAY AFTER THE EXECUTION OF THIS AGREEMENT BY THE INVESTOR AND THE COMPANY,
THE INVESTOR SHALL DIRECT THE BROKER-DEALER AT WHICH THE ACCOUNT OR ACCOUNTS TO BE CREDITED WITH THE
SHARES ARE MAINTAINED TO SET UP A DEPOSIT/WITHDRAWAL AT CUSTODIAN (“DWAC”) INSTRUCTING THE TRANSFER AGENT
TO CREDIT SUCH ACCOUNT OR ACCOUNTS WITH THE SHARES ON THE CLOSING DATE.
 
ON THE CLOSING DATE, THE INVESTOR SHALL REMIT BY WIRE TRANSFER THE AMOUNT OF FUNDS EQUAL TO THE
AGGREGATE PURCHASE PRICE FOR THE SHARES BEING PURCHASED BY THE INVESTOR TO THE FOLLOWING ACCOUNT:

 
BANK:                         National City Bank Cleveland

23711 Chagrin Blvd
Beachwood OH  44122
 
SWIFT CODE NATCUS33
ABA NUMBER
ACCOUNT NUMBER
 
Attention:  Northern Technologies International Corporation Account
4201 Woodland Rd
Circle Pines MN  55014

 



Exhibit 99.1
 

 
Contact:
Matthew Wolsfeld, Chief Financial Officer
763-225-6600

 

Porter, LeVay & Rose, Inc.
Michael J. Porter, President
212-564-4700

 
NORTHERN TECHNOLOGIES INTERNATIONAL CORPORATION TO RAISE

$3.55 MILLION IN REGISTERED DIRECT OFFERING
 

CIRCLE PINES, MN, September 18, 2009 — Northern Technologies International Corporation (NASDAQ: NTIC) today announced it has received
commitments from institutional investors to purchase 480,000 shares of NTIC common stock at $7.40 per share in a registered direct offering, and has entered
into subscription agreements with these investors.  NTIC expects to receive net proceeds of approximately $3.2 million after deducting placement agent fees
and other offering expenses.
 
“G. Patrick Lynch, NTIC’s President and Chief Executive Officer said, “The proceeds from this offering will enable us to further our research and
development efforts to advance our new emerging businesses.  Some of these initiatives include the application of our corrosion prevention technology into the
oil and gas industry, the expansion of our product lines to include additional biodegradable and compostable plastics which we sell under our Natur-Tec®
brand, and our plastic waste to fuel conversion technology, which we sell through our Polymer Energy LLC joint venture.”  All of the shares were offered
pursuant to an effective shelf registration statement.  Proceeds from the transaction will be used for general corporate purposes, including research and
development to further NTIC’s emerging businesses, and for working capital. The offering is expected to be consummated by September 23, 2009, subject to
customary closing conditions.
 
Next Generation Equity Research, LLC acted as the exclusive placement agent for the transaction.
 
A shelf registration statement relating to the shares of common stock issued in the offering has been filed with the Securities and Exchange Commission (the
“SEC”) and has been declared effective. A prospectus supplement relating to the offering will be filed by NTIC with the SEC. Copies of the prospectus
supplement and accompanying base prospectus may be obtained by contacting Northern Technologies International Corporation, 4201 Woodland Road, Circle
Pines, Minnesota 55014, or by accessing it on the SEC’s website at www.sec.gov. This announcement is neither an offer to sell nor a solicitation of an offer to
buy any shares of common stock of NTIC. No offer, solicitation or sale will be made in any jurisdiction in which such offer, solicitation or sale is unlawful.
 

-more-
 

 
About Northern Technologies International Corporation
 
Northern Technologies International Corporation develops and markets proprietary environmentally beneficial products and technical services either directly
or via a network of joint ventures and independent distributors in over 50 countries to the automotive, electronics, electrical, mechanical, military and retail
consumer markets.  NTIC’s primary business is corrosion prevention. NTIC has been selling its proprietary ZERUST® and EXCOR® rust and corrosion
inhibiting products and services for over 30 years. NTIC also offers worldwide on-site technical consulting for rust and corrosion issues.  NTIC’s technical
service consultants work directly with the end users of NTIC’s products to analyze their specific needs and develop systems to meet their technical
requirements.  Most recently, NTIC has begun to partner with major oil and gas companies to sell NTIC’s corrosion inhibiting technology to the oil and gas
industry.  In addition, NTIC markets a new product line of compounds and finished products based on a portfolio of proprietary bio-plastic technologies under
the Natur- Tec® brand.  NTIC also markets and sells plastic waste to fuel conversion technology through its joint venture, Polymer Energy, LLC.
 
The NTIC logo, Zerust®, EXCOR®, Natur-Tec® and Polymer Energy™ are trademarks of Northern Technologies International Corporation, its subsidiaries
and/or joint ventures, registered in the U.S. and other countries. All other trademarks and trade names referred to in this release are the property of their
respective owners.
 
Forward-Looking Statements
 
Statements contained in this release that are not historical information are forward-looking statements as defined within the Private Securities Litigation
Reform Act of 1995. Such statements include, but are not limited to, statements about the timing of the completion of the registered direct offering and NTIC’s
use of the net proceeds from the offering and such other statements which can be identified by words such as “expect,” “anticipate,” “estimate,” “will,”
“would,” “should,” “potential,” “outlook” or words of similar meaning and any other statements that are not historical facts. Such forward-looking
statements are based upon the current beliefs and expectations of NTIC’s management and are inherently subject to risks and uncertainties that could cause
actual results to differ materially from those projected or implied.  Such potential risks and uncertainties include, but are not limited to, in no particular order:
delays in the completion of the offering or the failure to complete the offering; NTIC’s dependence on the success of its joint ventures and technical fees and
dividend distributions that NTIC receives from them; NTIC’s relationships with its joint ventures and its ability to maintain those relationships; risks
associated with NTIC’s international operations; exposure to fluctuations in foreign currency exchange rates; the current worldwide economic recession, and
its effect in particular on the U.S. automotive industry; the size and level of growth in NTIC’s markets; NTIC’s investments in research and development
efforts; acceptance of existing and new products; increased competition; the success of NTIC’s emerging new businesses; the costs and effects of complying
with changes in tax, fiscal, government and other regulatory policies; and NTIC’s reliance on its intellectual property rights and the absence of infringement
of the intellectual property rights of others. More detailed information on these and additional factors which could affect NTIC’s operating and financial
results is described in the company’s filings with the Securities and Exchange Commission, including its most recent annual report on Form 10-K and
subsequent quarterly reports on Form 10-Q. NTIC urges all interested parties to read these reports to gain a better understanding of the many business and
other risks that the company faces. Additionally, NTIC undertakes no obligation to publicly release the results of any revisions to these forward-looking
statements, which may be made to reflect events or circumstances occurring after the date hereof or to reflect the occurrence of unanticipated events.



 
#####

 


