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

On August 18, 2009, Kadant Inc. (the “Company”) announced that William A. Rainville will become Executive Chairman and Jonathan W. Painter will
become Chief Executive Officer (“CEO”) and a director effective January 3, 2010, as part of a succession plan adopted by the Company’s Board of Directors
(the “Board”) on August 17, 2009.  The Board also named Mr. Painter as President and Chief Operating Officer (“COO”) effective September 1, 2009,
positions currently held by Mr. Rainville and Edward J. Sindoni, respectively.  The Company also announced that Eric T. Langevin will become Executive
Vice President and COO effective January 3, 2010.  Both Mr. Painter and Mr. Langevin are currently executive officers of the Company.
 
Mr. Rainville, who will continue to hold the title of President through August 31, 2009, will remain CEO until Mr. Painter assumes that position on January 3,
2010, at which time Mr. Rainville will become Executive Chairman.  As Executive Chairman, Mr. Rainville will continue to work for the Company under the
direction of the Board on a part-time basis until his retirement on January 2, 2011, subject to the terms of his executive transition agreement with the
Company, as described below.  Mr. Rainville will step down as Executive Chairman upon his retirement on January 2, 2011, but is not required to resign from
the Board as of such date.
 
Mr. Sindoni will continue to hold the title of Executive Vice President and COO through August 31, 2009, at which time Mr. Sindoni will become a non-
officer employee of the Company, with a title, if any, to be determined by the CEO.  In his non-officer employee role, Mr. Sindoni will continue to work for
the Company under the direction of the CEO or COO on a part-time basis until his retirement on September 1, 2010, subject to the terms of his executive
transition agreement with the Company, as described below.
 
Experience of Mr. Painter

Mr. Painter, age 50, has been Executive Vice President of the Company since 1997.  He is currently responsible for the Company’s fiberline businesses,
consisting of its stock-preparation and fiber-based product lines.  Mr. Painter served as President of the Company’s composite building products business
from 2001 until its sale in 2005.  He also served as the Company’s Treasurer and the Treasurer of Thermo Electron Corporation (from which the Company
was spun off in 2001) from 1994 until 1997.  Prior to 1994, Mr. Painter held various managerial positions with the Company and Thermo Electron
Corporation.
 
The Company and Mr. Painter are parties to an Amended and Restated Executive Retention Agreement dated as of December 9, 2008.
 
Experience of Mr. Langevin
 
Mr. Langevin, age 46, has been Senior Vice President of the Company since March 2007.  He is currently responsible for the Company’s paperline
businesses, consisting of its paper machine accessory equipment, fluid-handling and water-management systems product lines.  Mr. Langevin served as Vice
President of the Company from 2006 to 2007, with responsibility for the Company’s paper machine accessory equipment and water-management systems
product lines.  From 2001 to 2006, Mr. Langevin was President of the Company’s Kadant Web Systems Inc. subsidiary and, before that, served as its Senior
Vice President and Vice President of Operations.  Prior to 2001, Mr. Langevin managed several product groups and departments within Kadant Web Systems,
which he joined in 1986 as a product development engineer.
 
The Company and Mr. Langevin are parties to an Amended and Restated Executive Retention Agreement dated as of December 9, 2008.
 
Mr. Rainville’s Transition Agreement
 
In connection with the succession plan described above, on August 17, 2009, the Company and Mr. Rainville entered into an Executive Transition Agreement
(the “Rainville Agreement”), which terminates upon Mr. Rainville’s retirement on January 2, 2011 or Mr. Rainville’s earlier resignation, termination, death or
disability.  Under the Rainville Agreement, through January 2, 2010, Mr. Rainville’s annual base salary remains $647,000. To reflect his part-time schedule as
Executive Chairman, from and after January 3, 2010 through his retirement on January 2, 2011, Mr. Rainville’s annual base salary will be $325,000.  Mr.
Rainville will continue to be eligible to participate in the Company’s Cash Incentive Plan based on his current target or reference bonus of $800,000 for the
fiscal year ending January 2, 2010 while CEO and based on a target or reference bonus of $400,000 for the fiscal year ending January 1, 2011 while
Executive Chairman.  Until his retirement on January 2, 2011 or the earlier termination of the Rainville Agreement, Mr. Rainville will also be eligible to
participate in the Company’s executive and employee benefit plans and will receive the same perquisites that are generally provided to other executive
officers of the Company.
 
Mr. Rainville’s outstanding stock options and restricted stock unit awards will continue to be governed by the applicable plans and agreements.  While serving
as Executive Chairman, Mr. Rainville will not be eligible to receive any additional compensation as a result of his service on the Board, nor will the Board be
obligated to grant him additional equity awards as a result of his service as Executive Chairman.
 
Under the Rainville Agreement, in the absence of a change in control, if Mr. Rainville’s employment is terminated as a result of death or disability, he or his
estate will receive his target or reference bonus for the fiscal year in which the death or disability occurred, pro rated for the amount of time elapsed during
such fiscal year prior to such death or disability.  In addition, in the absence of a change in control, if Mr. Rainville’s employment is terminated by the
Company without cause, he will receive through January 2, 2011 the compensation and benefits that he would have received had he remained an employee
through his planned retirement on such date, and his outstanding restricted stock unit awards will immediately vest to the extent that they would have vested
had he remained an employee through January 2, 2011.
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In the event of both a change in control of the Company and the termination of Mr. Rainville’s employment on or before January 2, 2010, in lieu of any
termination benefits provided for by the Rainville Agreement, Mr. Rainville will receive the benefits, if any, and be subject to the obligations contained in the
Amended and Restated Executive Retention Agreement entered into between the Company and Mr. Rainville on December 9, 2008 (the “Rainville Retention
Agreement”).  Mr. Rainville will also receive the benefits, if any, and be subject to the obligations contained in the Rainville Retention Agreement if a
definitive agreement with respect to a change in control is entered into on or before January 2, 2010 and both the change in control is consummated and Mr.
Rainville’s employment is terminated on or before April 30, 2010.  Other than in the circumstances described in the preceding two sentences, the Rainville
Retention Agreement will terminate on January 2, 2010, following which the change in control provisions contained in the Rainville Agreement will become
effective, as described in the following paragraph.
 
In the event of a change in control of the Company at any time and the termination of Mr. Rainville’s employment on or after January 3, 2010, but prior to his
retirement on January 2, 2011 (and other than in the circumstance described in the second sentence of the preceding paragraph), the Company and Mr.
Rainville are required to follow certain procedures for termination contained in the Rainville Agreement.  If such termination is by the Company without
cause or by Mr. Rainville for good reason, Mr. Rainville will be entitled to receive a lump sum payment equal to the sum of (a) his target or reference bonus
for the fiscal year ending January 1, 2011, pro rated for the amount of time elapsed during such fiscal year prior to his termination, and (b) two times the sum
of (i) his highest annual base salary while Executive Chairman and (ii) his target or reference bonus for the fiscal year ending January 1, 2011.  In such
instance, Mr. Rainville will also have his benefits continued for two years following his termination, will be deemed fully vested in any retirement plans or
programs in which he was a participant and, for purposes of such retirement plans or programs, will be deemed to have his age and years of service with the
Company increased by two years.  In addition, upon any change in control on or after January 3, 2010, but prior to his retirement on January 2, 2011, any
stock options, shares of restricted stock or restricted stock unit awards held by Mr. Rainville will become fully vested.  Unlike the Rainville Retention
Agreement, the Rainville Agreement does not require gross-up payments for any excise tax imposed on Mr. Rainville if payments under the Rainville
Agreement are deemed to be “excess parachute payments” under Section 280G of the Internal Revenue Code.
 
Pursuant to the Rainville Agreement, during the period of his employment and for two years after his retirement or the earlier termination of his employment,
Mr. Rainville agrees not to compete with the Company, solicit the Company’s clients or employees or assist any other party to cause a change in control of the
Company.  He also agrees to maintain the confidentiality of the Company’s information during the period of his employment and thereafter.
 
The preceding description of the Rainville Agreement is fully qualified by reference to the Rainville Agreement, which is attached to this Current Report on
Form 8-K as Exhibit 10.1 and incorporated herein by reference.
 
Mr. Sindoni’s Transition Agreement
 
In connection with the succession plan described above, on August 17, 2009, the Company and Mr. Sindoni entered into an Executive Transition Agreement
(the “Sindoni Agreement”), which terminates upon Mr. Sindoni’s retirement on September 1, 2010 or Mr. Sindoni’s earlier resignation, termination, death or
disability.  Under the Sindoni Agreement, through August 31, 2009, Mr. Sindoni’s annual base salary remains $288,000. To reflect his part-time schedule as a
non-officer employee, from and after September 1, 2009 through his retirement on September 1, 2010, Mr. Sindoni’s annual base salary will be
$144,000.  Mr. Sindoni will continue to be eligible to participate in the Company’s Cash Incentive Plan based on his current target or reference bonus of
$175,000 for the fiscal year ending January 2, 2010 and based on a target or reference bonus of $60,000 for the fiscal year ending January 1, 2011 (which Mr.
Sindoni will be eligible to receive if he remains an employee of the Company through September 1, 2010, regardless of whether he remains an employee
through the end of such fiscal year).  Until his retirement on September 1, 2010 or the earlier termination of the Sindoni Agreement, Mr. Sindoni will also be
eligible to participate in the Company’s executive and employee benefit plans and will receive the same perquisites that are generally provided to other
executive officers of the Company.  Mr. Sindoni’s outstanding restricted stock unit awards will continue to be governed by the applicable plans and
agreements, provided that if Mr. Sindoni remains an employee of the Company through September 1, 2010, the restricted stock unit award granted to him on
March 3, 2008 will vest in full as of his retirement on September 1, 2010.
 
Under the Sindoni Agreement, in the absence of a change in control, if Mr. Sindoni’s employment is terminated as a result of death or disability, he or his
estate will receive his target or reference bonus for the fiscal year in which the death or disability occurred, pro rated for the amount of time elapsed during
such fiscal year prior to such death or disability.  In addition, in the absence of a change in control, if Mr. Sindoni’s employment is terminated by the
Company without cause, he will receive through September 1, 2010 the compensation and benefits that he would have received had he remained an employee
through his planned retirement on such date, and his outstanding restricted stock unit awards will immediately vest to the extent that they would have vested
had he remained an employee through September 1, 2010.
 
In the event of both a change in control of the Company and the termination of Mr. Sindoni’s employment on or before August 31, 2009, in lieu of any
termination benefits provided for by the Sindoni Agreement, Mr. Sindoni will receive the benefits, if any, and be subject to the obligations contained in the
Amended and Restated Executive Retention Agreement entered into between the Company and Mr. Sindoni on December 9, 2008 (the “Sindoni Retention
Agreement”).  Other than in the circumstance described in the preceding sentence, the Sindoni Retention Agreement will terminate on August 31, 2009,
following which the change in control provisions contained in the Sindoni Agreement will become effective, as described in the following paragraph.
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In the event of a change in control of the Company at any time and the termination of Mr. Sindoni’s employment on or after September 1, 2009, but prior to
his retirement on September 1, 2010, the Company and Mr. Sindoni are required to follow certain procedures for termination contained in the Sindoni
Agreement.  If such termination is by the Company without cause or by Mr. Sindoni for good reason, Mr. Sindoni will be entitled to receive a lump sum
payment equal to the sum of (a) his target or reference bonus for the fiscal year ending January 1, 2011, pro rated for the amount of time elapsed during such
fiscal year prior to his termination, (b) if the change in control occurs on or before January 2, 2010, an amount equal to the sum of (i) the aggregate base
salary that he would have received during the fiscal year ending January 2, 2010 if he had remained an employee of the Company through the end of such
fiscal year (taking into account the terms of the Sindoni Agreement) and (ii) his target or reference bonus for the fiscal year ending January 2, 2010, and (c) if
the change in control occurs on or after January 3, 2010, an amount equal to the sum of (i) his highest annual base salary between January 3, 2010 and the
termination of his employment and (ii) his target or reference bonus for the fiscal year ending January 1, 2011.  In such instance, Mr. Sindoni will also have
his benefits continued for one year following his termination, will be deemed fully vested in any retirement plans or programs in which he was a participant
and, for purposes of such retirement plans or programs, will be deemed to have his age and years of service with the Company increased by one year.  In
addition, upon any change in control on or after September 1, 2009, but prior to his retirement on September 1, 2010, any stock options, shares of restricted
stock or restricted stock unit awards held by Mr. Sindoni will become fully vested.  Unlike the Sindoni Retention Agreement, the Sindoni Agreement does not
require gross-up payments for any excise tax imposed on Mr. Sindoni if payments under the Sindoni Agreement are deemed to be “excess parachute
payments” under Section 280G of the Internal Revenue Code.
 
Pursuant to the Sindoni Agreement, during the period of his employment and for two years after his retirement or the earlier termination of his employment,
Mr. Sindoni agrees not to compete with the Company, solicit the Company’s clients or employees or assist any other party to cause a change in control of the
Company.  He also agrees to maintain the confidentiality of the Company’s information during the period of his employment and thereafter.
 
The preceding description of the Sindoni Agreement is fully qualified by reference to the Sindoni Agreement, which is attached to this Current Report on
Form 8-K as Exhibit 10.2 and incorporated herein by reference.
 
Item 7.01.  Regulation FD Disclosure.
 
On August 18, 2009, the Company issued a press release announcing the succession plan described above in Item 5.02.  A copy of the Company’s press
release is attached to this Current Report on Form 8-K as Exhibit 99.
 
Item 9.01.  Financial Statements and Exhibits.

(d)    Exhibits
   
 10.1 Executive Transition Agreement between Kadant Inc. and William A. Rainville, dated as of August 17, 2009
 10.2 Executive Transition Agreement between Kadant Inc. and Edward J. Sindoni, dated as of August 17, 2009
 99 Press Release dated August 18, 2009
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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.
 

  KADANT INC.
 

   
Date:  August 20, 2009                  By /s/ Thomas M. O’Brien
  Thomas M. O’Brien

Executive Vice President and
   Chief Financial Officer
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EXHIBIT INDEX
 

 
Exhibit No. Description
  
10.1 Executive Transition Agreement between Kadant Inc. and William A. Rainville, dated as of August 17, 2009
  
10.2 Executive Transition Agreement between Kadant Inc. and Edward J. Sindoni, dated as of August 17, 2009
  
99 Press Release dated August 18, 2009

 

 

 
6



 



Exhibit 10.1
 

EXECUTIVE TRANSITION AGREEMENT
 

 
THIS EXECUTIVE TRANSITION AGREEMENT (this “Agreement”) by and between KĀDANT INC., a Delaware corporation (the “Company”),

and William A. Rainville (the “Executive”) is made as of August 17, 2009.
 

WHEREAS, the Company and the Executive desire to provide for an orderly transition to the Executive’s successor as President and Chief
Executive Officer (“CEO”) of the Company beginning on September 1, 2009 and continuing through January 2, 2011 (the “Retirement Date”), when (unless
sooner terminated as provided for herein) the Executive will retire and cease to be an employee of the Company;
 

WHEREAS, in connection with the foregoing, the Company and the Executive wish to set forth the terms of such transition in this Agreement;
 

WHEREAS, the Company and the Executive are parties to that certain Amended and Restated Executive Retention Agreement, dated as of
December 9, 2008 (the “Executive Retention Agreement”), which provides certain benefits to the Executive in the event of a termination of his employment
following a Change in Control (as defined below) of the Company; and
 

WHEREAS, the Company and the Executive wish to replace the Executive Retention Agreement with the benefits and obligations set forth in this
Agreement, to be effective as set forth in this Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Company and the Executive agree as follows:
 

1.   Employment.
 

1.1     Except as hereinafter otherwise provided, the Company shall employ the Executive as the President and CEO of the
Company through August 31, 2009; as the CEO from September 1, 2009 through January 2, 2010; and as the Executive Chairman from January 3, 2010
through the Retirement Date.  The Executive agrees to remain in the employment of the Company in such capacities through the Retirement Date, at which
point the Executive shall retire and cease to be an employee of the Company.
 

1.2     The Executive shall work for the Company on a full-time basis through January 2, 2010 and on a part-time basis (on
average at least 20 hours per week) from January 3, 2010 through the Retirement Date.
 

1.3     As the Executive Chairman, the Executive shall work under the direction of and on such matters as may be reasonably
assigned to him by the Company’s Board of Directors or its designee.  Such duties may include, but shall not be limited to, the advancement of the business
and interests of the Company, consulting with the CEO or the Board of Directors as requested on strategic and operational matters related to the Company,
meeting with industry groups and the Company’s investors and customers as requested by the CEO or the Board of
 

 



 

Directors, evaluating potential acquisition targets, acting as a liaison between the Board of Directors and the Company’s management and coordinating
logistical matters related to the Board of Directors (e.g., calling meetings and preparing agendas).
 

1.4     The Executive agrees that, during the specified period of employment, he shall, to the best of his ability, perform his
duties, and shall not engage in any business, profession or occupation which would conflict with the rendering of the agreed upon services, either directly or
indirectly, without the prior approval of the Board of Directors.
 

2.   Board Service.  Subject to the fiduciary obligations of the Board of Directors, the Company shall (a) nominate the Executive to be
reelected as a member of the Board of Directors at the Company’s 2010 Annual Meeting of Stockholders and (b) appoint the Executive as the Executive
Chairman until the Retirement Date, at which time the Executive will step down as the Executive Chairman.  For the avoidance of doubt, the Executive shall
not be required to resign from the Board of Directors on the Retirement Date.
 

3.   Compensation.  During the period of his employment by the Company under this Agreement, the Executive shall be compensated for his
services as follows:
 

3.1     Except as provided in Section 3.8, (a) during the period commencing on the date of this Agreement and ending on January
2, 2010, the Executive shall continue to be paid a base salary at his current annual rate of $647,000 and (b) during the period commencing on January 3, 2010
and ending on the Retirement Date, the Executive shall be paid a base salary at an annual rate of $325,000.
 

3.2     The Executive shall be eligible to participate in the Company’s Cash Incentive Plan (a) based on his current target or
reference bonus of $800,000 for the fiscal year ending January 2, 2010 and (b) based on a target or reference bonus of $400,000 for the fiscal year ending
January 1, 2011, in each case subject to the terms of the Cash Incentive Plan.  Any bonus payable to the Executive under the Cash Incentive Plan shall be paid
in accordance with the terms of the Cash Incentive Plan, but in no event later than March 15 of the fiscal year following the fiscal year for which the bonus is
payable.
 

3.3     The Executive acknowledges that he has previously been granted awards under the Company’s equity incentive
plans.  The Executive further acknowledges that the Board of Directors is not obligated to grant additional awards to the Executive under any of the
Company’s equity incentive plans as a result of his service as Executive Chairman.
 

3.4     The Executive’s existing stock options and restricted stock unit awards shall continue to be governed by the terms of the
applicable plans and agreements.  For the avoidance of doubt, the Executive acknowledges that he shall forfeit all unvested stock options and restricted stock
unit awards on the Retirement Date or such earlier date as his employment terminates in accordance with this Agreement.
 

3.5     While the Executive is an employee of the Company, the Executive shall not be eligible to receive any additional
compensation (cash, equity or otherwise) as a result of the Executive’s service as a member of the Board of Directors.
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3.6     The Executive shall be reimbursed for any and all monies expended by him in connection with his employment for

reasonable and necessary expenses on behalf of the Company in accordance with the policies of the Company then in effect.
 

3.7     Until the Retirement Date or the earlier termination of this Agreement, the Executive shall (a) be eligible to participate in
the Company’s executive and employee benefit plans and arrangements that are offered to executive officers and employees of the Company (including,
without limitation, retirement, medical insurance, dental insurance, life insurance, disability benefits and vacation (which shall accrue in accordance with the
Company’s vacation policy and shall be adjusted appropriately when the Executive changes from a full-time employee to a part-time employee)), to the extent
he remains eligible to do so under the terms of such plans and to the extent that the Company continues such plans for its executive officers and employees,
and (b) continue to receive the same perquisites that are generally provided to other executive officers of the Company.
 

3.8     If, because of adverse business conditions or for other reasons, the Company at any time puts into effect salary reductions
applicable to all executive officers of the Company generally, the salary payments required to be made under this Agreement to the Executive during any
period in which such general reduction is in effect may be reduced by the same percentage as is applicable to all executive officers of the Company
generally.  Any benefits made available to the Executive which are related to base salary shall also be reduced in accordance with any salary reduction.
 

4.   Restrictive Covenants.
 

4.1     During the period of the Executive’s employment with the Company and for a period of two years following the
termination of such employment, the Executive shall not, directly or indirectly, own, manage, control, operate, be employed by, participate in or be connected
with the ownership, management, operation or control of any business which competes with the Company or any of its affiliated companies; provided,
however, that the foregoing shall not apply to ownership of less than 5% of the outstanding stock of a publicly held corporation, which ownership is disclosed
to the Board of Directors, nor shall it apply to any other relationship which is disclosed to and approved by the Board of Directors.
 

4.2     During the period of the Executive’s employment with the Company and for a period of two years following the
termination of such employment, the Executive shall not, either alone or in association with others, solicit, divert or take away, or attempt to divert or take
away, the business or patronage of any of the clients, customers or business partners of the Company that were contacted, solicited or served by the Company
during the 12-month period prior to the termination of the Executive’s employment with the Company.
 

4.3     During the period of the Executive’s employment with the Company and for a period of two years following the
termination of such employment, the Executive shall not, either alone or in association with others, (a) solicit, induce or attempt to induce any employee of
the Company to terminate his or her employment with the Company or (b) hire, recruit or
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attempt to hire any person who was employed by the Company at any time during the term of the Executive’s employment with the Company, provided that
this clause (b) shall not apply to the recruitment or hiring of any individual whose employment with the Company has been terminated for a period of six
months or longer.
 

4.4     During the period of the Executive’s employment with the Company and thereafter, the Executive shall not, without the
written consent of the Company, utilize or disclose to others any proprietary or confidential information of any type or description, which terminology shall
be construed to mean any information developed or identified by the Company that is intended to give it an advantage over its competitors or that could give a
competitor an advantage if obtained by it, unless and until such confidential information has become public knowledge through no fault of the
Executive.  Such information includes, but is not limited to, product or process design, specifications, manufacturing methods, financial or statistical
information about the Company, marketing or sales information about the Company, sources of supply, lists of customers and the Company’s plans, strategies
and contemplated actions.  The Executive shall not disclose any proprietary or confidential information to others outside the Company or use the same for any
unauthorized purposes without written approval by an executive officer of the Company, either during or at any time after employment, unless and until such
proprietary or confidential information has become public knowledge without fault by the Executive.
 

4.5     During the period of the Executive’s employment by the Company and for a period of two years following the
termination of such employment, the Executive shall not in any way whatsoever aid or assist any party seeking to cause, initiate or effect a Change in Control
of the Company without the prior approval of the Board of Directors.
 

5.   Termination.
 

5.1     Except for the covenants set forth in Section 4, which covenants shall remain in effect for the periods stated therein, and
subject to the satisfaction of the provisions of this Agreement that require payments or the provision of benefits after the termination of this Agreement, this
Agreement shall terminate on the earlier of the Retirement Date and the occurrence of any of the following events:
 

    (a)     on the effective date set forth in any resignation submitted by the Executive and accepted by the
Company, or if no effective date is agreed upon, the date of receipt of such letter;
 

    (b)     upon the death of the Executive;
 

    (c)     at the election of the Company, upon the Disability of the Executive.  For purposes of this Agreement,
“Disability” shall mean the Executive’s absence from the performance of the Executive’s duties with the Company for 180 consecutive calendar days as a
result of incapacity due to mental or physical illness which is determined to be total and permanent by a physician selected by the Company or its insurers and
acceptable to the Executive or the Executive’s legal representative;
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    (d)     upon the termination of the Executive by the Company for Cause.  For purposes of this Agreement,

“Cause” shall mean the Executive’s willful engagement in illegal conduct or gross misconduct that is materially and demonstrably injurious to the Company,
provided that no act or failure to act by the Executive shall be considered “willful” unless it is done, or omitted to be done, in bad faith and without reasonable
belief that the Executive’s action or omission was in the best interests of the Company; or
 

    (e)     upon termination of the Executive by the Company without Cause.
 

5.2     Except as otherwise expressly provided herein, upon the termination of this Agreement, all of the Company’s obligations
under this Agreement, including, without limitation, making payments to the Executive, shall immediately cease and terminate.
 

5.3     Notwithstanding the foregoing, in the event of the termination of this Agreement pursuant to Section 5.1(a) or (d), the
Company shall pay to the Executive, in a lump sum in cash within 30 days after the date of termination of this Agreement, an amount equal to the sum of (a)
the Executive’s base salary through the date of termination of this Agreement, (b) the annual bonus payable (including any bonus or portion thereof which has
been earned but deferred) to the Executive for the most recently completed fiscal year (if such bonus has not yet been paid), provided that, notwithstanding
the foregoing, such annual bonus need not be paid within the 30-day period as long as such annual bonus is paid not later than March 15 of the fiscal year
following the fiscal year for which the bonus is payable, and (c) the amount of any compensation previously deferred by the Executive (together with any
accrued interest or earnings thereon) and any accrued vacation pay, in each case to the extent not previously paid (the sum of the amounts described in clauses
(a), (b) and (c) shall be hereinafter referred to as the “Accrued Obligations”).
 

5.4     Notwithstanding the foregoing, in the event of the termination of this Agreement pursuant to Section 5.1(b) or (c), the
Company shall (a) pay to the Executive (or the Executive’s estate, if applicable), in a lump sum in cash within 30 days after the date of termination of this
Agreement, the Accrued Obligations and (b) pay to the Executive (or the Executive’s estate, if applicable), in a lump sum in cash within 30 days after the date
of termination of this Agreement, an amount equal to the product of (i) the Executive’s target or reference bonus for the fiscal year in which this Agreement is
terminated and (ii) a fraction, the numerator of which is the number of days in the current fiscal year through the date of termination of this Agreement, and
the denominator of which is 365 (the “Pro-Rated Bonus”).
 

5.5     Notwithstanding the foregoing, in the event of the termination of this Agreement pursuant to Section 5.1(e), the Company
shall:
 

    (a)    pay to the Executive, in a lump sum in cash within 30 days after the date of termination of this Agreement,
the Accrued Obligations;
 

    (b)     continue to pay to the Executive through the Retirement Date the compensation (including, without
limitation, base salary, bonus and vacation pay) that the Executive would have received pursuant to this Agreement had the Executive
remained an employee of the Company through the Retirement Date; and
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    (c)     continue to provide benefits (including, without limitation, retirement, medical insurance, dental
insurance, life insurance and disability benefits) to the Executive and the Executive’s family through the Retirement Date at least equal to those which would
have been provided to them if the Executive’s employment had not been terminated, in accordance with the applicable benefit plans in effect on the date of
termination of this Agreement or, if more favorable to the Executive and the Executive’s family, in effect generally at any time thereafter with respect to other
executive officers of the Company and its affiliated companies; provided, however, that if the Executive becomes reemployed with another employer and is
eligible to receive a particular type of benefits (e.g., medical benefits) from such employer on terms at least as favorable to the Executive and the Executive’s
family as those being provided by the Company, then the Company shall no longer be required to provide those particular benefits to the Executive and the
Executive’s family; and provided further, however, that (i) if any particular benefits cannot be provided because of plan or regulatory restrictions, then the
Company will pay to the Executive an amount equal to the cost the Executive will incur in acquiring such benefits directly as a result of the Company not
providing such benefits and (ii) to the extent the Company determines that the Executive’s qualifying event for purposes of continuation of medical benefits
under COBRA occurs on the date of termination of this Agreement, such period of continuation of benefits shall not be counted against or otherwise reduce
the period for which the Company must provide continuation of medical benefits under this Section 5.5(c) unless the Executive otherwise agrees.
 
In addition, upon termination of this Agreement pursuant to Section 5.1(e), each of the Executive’s restricted stock unit awards shall become immediately
vested to the same extent that such restricted stock unit awards would have vested had the Executive remained an employee of the Company through the
Retirement Date.  The provision to the Executive of the benefits provided by this Section 5.5 shall be contingent upon the execution by the Executive of a
release in a form reasonably acceptable to the Company.
 

5.6     Notwithstanding the foregoing, in the event of the termination of this Agreement on the Retirement Date, the Company
shall pay to the Executive, in a lump sum in cash within 30 days after the date of termination of this Agreement, an amount equal to the sum of (a) the
Executive’s base salary through the Retirement Date, (b) the annual bonus payable to the Executive for the fiscal year ending January 1, 2011, which shall be
paid in accordance with Section 3.2, and (c) the amount of any compensation previously deferred by the Executive (together with any accrued interest or
earnings thereon) and any accrued vacation pay, in each case to the extent not previously paid.
 

5.7     For the avoidance of doubt, if the Executive shall become entitled to any payments or other benefits pursuant to the
Executive Retention Agreement or Section 6.3(b) of this Agreement, the payments and other benefits provided for by Sections 5.3 through 5.6 of this
Agreement shall not be payable or provided to the Executive.
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5.8     For the avoidance of doubt, the termination of the Executive’s employment as a result of the expiration of this Agreement

on the Retirement Date shall not be considered a termination of this Agreement pursuant to Section 5.1(a) or (e).
 

6.   Change in Control.  The Company and the Executive hereby agree that the Executive Retention Agreement shall remain in full force and
effect from the date of this Agreement through January 2, 2010 and shall thereupon terminate in its entirety; provided, however, that if the Company enters
into a definitive agreement with respect to a Change in Control on or before January 2, 2010 and (i) the Change in Control is consummated and (ii) the
Executive’s employment with the Company is terminated, in each case, on or before April 30, 2010, then the Executive shall be entitled to the benefits, if any,
and subject to the obligations set forth in the Executive Retention Agreement and the terms and conditions of this Section 6 shall not apply.  The terms and
conditions of this Section 6 shall become effective and shall be binding on the Company and the Executive as of January 3, 2010 (but not prior to such date),
unless the proviso contained in the preceding sentence shall apply.
 

6.1     Key Definitions.  As used herein, the following terms shall have the following respective meanings:
 

    (a)     “Change in Control” means an event or occurrence set forth in any one or more of clauses (i) through
(iv) below (including an event or occurrence that constitutes a Change in Control under one of such clauses but is specifically exempted from another such
clause):
 

      (i)   the acquisition by an individual, entity or group (within the meaning of Section 13(d)(3) or
14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership of any capital stock of the Company
if, after such acquisition, such Person beneficially owns (within the meaning of Rule 13d-3 promulgated under the Exchange Act) 20% or more of either (A)
the then-outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”) or (B) the combined voting power of the then-
outstanding securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided,
however, that for purposes of this Section 6.1(a)(i), the following acquisitions shall not constitute a Change in Control: (x) any acquisition by the Company;
(y) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company;
or (z) any acquisition by any corporation pursuant to a transaction which complies with clauses (A) and (B) of Section 6.1(a)(iii);
 

       (ii)   such time as the Continuing Directors (as defined below) do not constitute a majority of the
Board of Directors (or, if applicable, the Board of Directors of a successor corporation to the Company), where the term “Continuing Director” means at any
date a member of the Board of Directors (A) who was a member of the Board of Directors on August 17, 2009 or (B) who was nominated or elected
subsequent to such date by at least a majority of the directors who were Continuing Directors at the time of such nomination or election or whose election to
the Board of Directors was recommended or endorsed by at least a majority of the directors who were Continuing Directors at the time of such
nomination or election; provided, however, that there shall be excluded from this clause (B) any individual whose initial
assumption of office occurred as a result of an actual or threatened election contest with respect to the election or removal of
directors or other actual or threatened solicitation of proxies or consents, by or on behalf of a person other than the Board of
Directors;
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                   (iii)   the consummation of a merger, consolidation, reorganization, recapitalization or statutory
share exchange involving the Company or a sale or other disposition of all or substantially all of the assets of the Company in one or a series of transactions (a
“Business Combination”), unless, immediately following such Business Combination, each of the following two conditions is satisfied: (A) all or
substantially all of the individuals and entities who were the beneficial owners of the Outstanding Company Common Stock and Outstanding Company
Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than 80% of the then-outstanding shares of
common stock and the combined voting power of the then-outstanding securities entitled to vote generally in the election of directors, respectively, of the
resulting or acquiring corporation in such Business Combination (which shall include, without limitation, a corporation which as a result of such transaction
owns the Company or substantially all of the Company’s assets either directly or through one or more subsidiaries) (such resulting or acquiring corporation is
referred to herein as the “Acquiring Corporation”) in substantially the same proportions as their ownership, immediately prior to such Business Combination,
of the Outstanding Company Common Stock and Outstanding Company Voting Securities, respectively; and (B) no Person (excluding the Acquiring
Corporation or any employee benefit plan (or related trust) maintained or sponsored by the Company or by the Acquiring Corporation) beneficially owns,
directly or indirectly, 20% or more of the then outstanding shares of common stock of the Acquiring Corporation, or of the combined voting power of the
then-outstanding securities of such corporation entitled to vote generally in the election of directors; or
 

       (iv)   approval by the stockholders of the Company of a complete liquidation or dissolution of the
Company.
 

    (b)     “Change in Control Date” means the first date during the Term (as defined below) on which a Change
in Control occurs.  Anything in this Agreement to the contrary notwithstanding, if (i) a Change in Control occurs, (ii) the Executive’s employment with the
Company is terminated prior to the date on which the Change in Control occurs and (iii) it is reasonably demonstrated by the Executive that such termination
of employment (A) was at the request of a third party who has taken steps reasonably calculated to effect a Change in Control or (B) otherwise arose in
connection with or in anticipation of a Change in Control, then for all purposes of this Agreement the “Change in Control Date” shall mean the date
immediately prior to the date of such termination of employment.
 

    (c)       “Good Reason” means the occurrence, without the Executive’s written consent, of any of the events
or circumstances set forth in clauses (i) through (vii) below on or after the Change in Control Date.  Notwithstanding the occurrence of any such event or
circumstance, such occurrence shall not be deemed to constitute Good Reason if, prior to the Date of Termination specified in the Notice of Termination (each
as defined in Section 6.2(a)) given by the Executive in respect thereof, such event or circumstance has been fully corrected within 30 days after notice thereof
and the Executive has been reasonably compensated for any losses or damages resulting therefrom:
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        (i)   the assignment to the Executive of duties inconsistent in any material respect with the
Executive’s position (including status, offices, titles and reporting requirements, including, but not limited to, a change in any of the foregoing that results in
the Executive no longer being an officer of a public company), authority or responsibilities in effect immediately prior to the earliest to occur of (A) the
Change in Control Date, (B) the date of the execution by the Company of the initial written agreement or instrument providing for the Change in Control or
(C) the date of the adoption by the Board of Directors of a resolution providing for the Change in Control (with the earliest to occur of such dates referred to
herein as the “Measurement Date”) or a material diminution in such position, authority or responsibilities;
 

        (ii)   a reduction in the Executive’s annual base salary as in effect on the Measurement Date or
as the same was or may be increased thereafter from time to time;
 

        (iii)   the failure by the Company to (A) continue in effect any material compensation or benefit
plan or program (including, without limitation, any life insurance, medical, health and accident or disability plan and any vacation policy) (a “Benefit Plan”)
in which the Executive participates or which is applicable to the Executive immediately prior to the Measurement Date, unless an equitable arrangement
(embodied in an ongoing substitute or alternative plan) has been made with respect to such plan or program, (B) continue the Executive’s participation therein
(or in such substitute or alternative plan) on a basis not materially less favorable than the basis existing immediately prior to the Measurement Date, (C)
award cash bonuses to the Executive in amounts and in a manner substantially consistent with past practice in light of the Company’s financial performance
or (D) continue to provide any material fringe benefit enjoyed by the Executive immediately prior to the Measurement Date;
 

        (iv)   a change by the Company in the location at which the Executive performs his principal
duties for the Company to a new location that is both (A) outside a radius of 50 miles from the Executive’s principal residence immediately prior to the
Measurement Date and (B) more than 30 miles from the location at which the Executive performed his principal duties for the Company immediately prior to
the Measurement Date; or a requirement by the Company that the Executive travel on Company business to a substantially greater extent than required
immediately prior to the Measurement Date;
 

        (v)   the failure of the Company to obtain the agreement from any successor to the Company to
assume and agree to perform this Agreement, as required by Section 10.1;
 

        (vi)   a material breach by the Company of this Agreement; or
 

        (vii)   any failure of the Company to pay or provide to the Executive any portion of the
Executive’s compensation or benefits due under any Benefit Plan within seven days of the date such compensation or benefits are due.
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The Executive’s right to terminate his employment for Good Reason shall not be affected by the Executive’s incapacity due to physical or mental illness.
 

(d)     “Term” means the period commencing on the date that the terms and conditions of this Section 6 become
effective in accordance with the introduction to Section 6 and ending on the date that this Agreement terminates pursuant to Section 5.1.
 

6.2   Termination of Employment Following Change in Control.
 

(a)     If the Change in Control Date occurs during the Term, any termination of the Executive’s employment by the
Company or by the Executive (other than due to the death or Disability of the Executive) within 12 months following the Change in Control Date, but not
later than the Retirement Date, shall be communicated by a written notice to the other party hereto (the “Notice of Termination”), given in accordance with
Section 11.  Any Notice of Termination shall: (i) indicate the specific termination provision (if any) of this Agreement relied upon by the party giving such
notice; (ii) to the extent applicable, set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive’s
employment under the provision so indicated; and (iii) specify the Date of Termination (as defined below).  The effective date of an employment termination
following a Change in Control Date (the “Date of Termination”) shall be the close of business on the date specified in the Notice of Termination (which date
may not be less than 15 days or more than 120 days after the date of delivery of such Notice of Termination), in the case of a termination other than one due
to the Executive’s death or Disability, or the date of the Executive’s death or Disability, as the case may be.  In the event the Company fails to satisfy the
requirements of this Section 6.2(a) regarding a Notice of Termination, the purported termination of the Executive’s employment pursuant to such Notice of
Termination shall not be effective for purposes of this Agreement.
 

(b)     The failure by the Executive or the Company to set forth in the Notice of Termination any fact or circumstance
which contributes to a showing of Good Reason or Cause shall not waive any right of the Executive or the Company, respectively, hereunder or preclude the
Executive or the Company, respectively, from asserting any such fact or circumstance in enforcing the Executive’s or the Company’s rights hereunder.
 

(c)     Any Notice of Termination for Cause given by the Company following a Change in Control Date must be given
within 90 days of the occurrence of the event(s) or circumstance(s) that constitute(s) Cause.  Prior to any Notice of Termination for Cause being given (and
prior to any termination for Cause being effective) following a Change in Control Date, the Executive shall be entitled to a hearing before the Board of
Directors at which the Executive may, at the Executive’s election, be represented by counsel and at which the Executive shall have a reasonable opportunity
to be heard.  Such hearing shall be held on not less than 15 days prior written notice to the Executive stating the Board of Directors’ intention to terminate the
Executive for Cause and stating in detail the particular event(s) or circumstance(s) that the Board of Directors believes constitutes Cause for termination.
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(d)     Any Notice of Termination for Good Reason given by the Executive following a Change in Control Date must be

given within 90 days of the first occurrence of the event(s) or circumstance(s) that constitute(s) Good Reason.
 

6.3   Benefits to Executive.
 

(a)     Stock Acceleration.  If the Change in Control Date occurs during the Term, then, effective upon the Change in
Control Date, (i) each outstanding option to purchase shares of Common Stock of the Company held by the Executive shall become immediately exercisable
in full and will no longer be subject to a right of repurchase by the Company and (ii) each outstanding share of restricted stock and each restricted stock unit
award shall be deemed to be fully vested and will no longer be subject to a right of repurchase or forfeiture by the Company.
 

(b)     Compensation upon Termination for Good Reason or Without Cause.  Subject to the provisions of Section 6.2, if
the Change in Control Date occurs during the Term (or the Change in Control Date occurred on or before January 2, 2010 while the Executive Retention
Agreement was still in effect) and this Agreement is terminated pursuant to Section 5.1(a) where the reason for the resignation is Good Reason or pursuant to
Section 5.1(e), and, in either case, such termination occurs within 12 months following the Change in Control Date, but not later than the Retirement Date,
then, in lieu of the benefits provided by Section 5.3 or 5.5, as the case may be:
 

    (i)   the Company shall pay to the Executive, in a lump sum in cash within 30 days after the Date of
Termination, an amount equal to the sum of (A) the Accrued Obligations, (B) the Pro-Rated Bonus and (C) an amount equal to (x) two multiplied by (y) the
sum of (1) the Executive’s highest annual base salary between January 3, 2010 and the Date of Termination and (2) the Executive’s target or reference bonus
for the fiscal year ending January 1, 2011;
 

    (ii)   for two years after the Date of Termination, or such longer period as may be provided by the terms
of the appropriate plan, program, practice or policy, the Company shall continue to provide benefits (including, without limitation, retirement, medical
insurance, dental insurance, life insurance and disability benefits) to the Executive and the Executive’s family at least equal to those which would have been
provided to them if the Executive’s employment had not been terminated, in accordance with the applicable benefit plans in effect on the Measurement Date
or, if more favorable to the Executive and the Executive’s family, in effect generally at any time thereafter with respect to other executive officers of the
Company and its affiliated companies; provided, however, that if the Executive becomes reemployed with another employer and is eligible to receive a
particular type of benefits (e.g., medical benefits) from such employer on terms at least as favorable to the Executive and the Executive’s family as those
being provided by the Company, then the Company shall no longer be required to provide those particular benefits to the Executive and the Executive’s
family; and provided further, however, that (A) if any particular benefits cannot be provided because of plan or regulatory restrictions, then the Company will
pay to the Executive an amount equal to the cost the Executive will incur in acquiring such benefits directly as a result of the Company not providing such
benefits and (B) to the extent the Company determines that the Executive’s
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qualifying event for purposes of continuation of medical benefits under COBRA occurs on the Executive’s Date of Termination, such period of continuation
of benefits shall not be counted against or otherwise reduce the period for which the Company must provide continuation of medical benefits under this
Section 6.3(b)(ii) unless the Executive otherwise agrees;
 

    (iii)   the Company shall timely pay or provide to the Executive any other amounts or benefits required to
be paid or provided or which the Executive is eligible to receive following the Executive’s termination of employment under any plan, program, policy,
practice, contract or agreement of the Company and its affiliated companies, in each case to the extent not previously paid or provided; and
 

    (iv)   if not already vested, the Executive shall be deemed fully vested as of the Measurement Date in any
Company retirement plans or other written agreements between the Executive and the Company relating to pay or other benefits upon retirement in which the
Executive was a participant, party or beneficiary immediately prior to the Change in Control, and any additional plans or agreements in which the Executive
became a participant, party or beneficiary after the Change in Control and before the Date of Termination. In addition to the foregoing, for purposes of
determining the amounts to be paid to the Executive under such plans or agreements, the years of service with the Company and the age of the Executive
under all such plans and agreements shall be deemed increased by 24 months. For purposes of this Section 6.3(b)(iv), the term “plans” includes, without
limitation, the Company’s qualified pension plan, non-qualified pension plans, profit-sharing plans and 401(k) plans, and any companion, successor or
amended plans.  In the event the terms of the plans referenced in this Section 6.3(b)(iv) do not for any reason coincide with the provisions of this Section
6.3(b)(iv) (e.g., if plan amendments would cause disqualification of qualified plans), the Executive shall be entitled to receive from the Company, under the
terms of this Agreement, an amount equal to all amounts the Executive would have received, at the time the Executive would have received such amounts,
had all such plans continued in existence as in effect on the date of this Agreement after being amended to coincide with the terms of this Section 6.3(b)(iv).
 

7.     Mitigation.  The Executive shall not be required to mitigate the amount of any payment or benefits provided for by this Agreement
by seeking other employment or otherwise. Further, except as provided in Sections 5.5(c) and 6.3(b)(ii), the amount of any payment or benefits provided for
in this Agreement shall not be reduced by any compensation earned by the Executive as a result of employment by another employer, by retirement benefits,
by offset against any amount claimed to be owed by the Executive to the Company or otherwise.
 

8.     Payments Subject to Section 409A.  Subject to the provisions in this Section 8, any severance payments or benefits under this
Agreement shall begin only upon the date of the Executive’s “separation from service” (determined as set forth below) which occurs on or after the date of
termination of the Executive’s employment.  The following rules shall apply with respect to distribution of the payments and benefits, if any, to be provided to
the Executive under this Agreement:
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    8.1     It is intended that each installment of the severance payments and benefits provided under this Agreement shall be

treated as a separate “payment” for purposes of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the guidance issued
thereunder (“Section 409A”).  Neither the Company nor the Executive shall have the right to accelerate or defer the delivery of any such payments or benefits
except to the extent specifically permitted or required by Section 409A.
 

    8.2   If, as of the date of Executive’s “separation from service” from the Company, the Executive is not a “specified
employee” (within the meaning of Section 409A), then each installment of the severance payments and benefits shall be made on the dates and terms set forth
in this Agreement.
 

    8.3   If, as of the date of the Executive’s “separation from service” from the Company, the Executive is a “specified
employee” (within the meaning of Section 409A), then:
 

    (a)   Each installment of the severance payments and benefits due under this Agreement that, in accordance with
the dates and terms set forth herein, will in all circumstances, regardless of when the separation from service occurs, be paid within the Short-Term Deferral
Period (as hereinafter defined) shall be treated as a short-term deferral within the meaning of Treasury Regulation §1.409A-1(b)(4) to the maximum extent
permissible under Section 409A.  For purposes of this Agreement, the “Short-Term Deferral Period” means the period ending on the later of the fifteenth day
of the third month following the end of the Executive’s tax year in which the separation from service occurs and the fifteenth day of the third month following
the end of the Company’s tax year in which the separation from service occurs; and
 

    (b)   Each installment of the severance payments and benefits due under this Agreement that is not described in
Section 8.3(a) and that would, absent this Section 8.3(b), be paid within the six-month period following the Executive’s “separation from service” from the
Company shall not be paid until the date that is six months and one day after such separation from service (or, if earlier, the Executive’s death), with any such
installments that are required to be delayed being accumulated during the six-month period and paid in a lump sum on the date that is six months and one day
following the Executive’s separation from service and any subsequent installments, if any, being paid in accordance with the dates and terms set forth herein;
provided, however, that the preceding provisions of this sentence shall not apply to any installment of severance payments and benefits if and to the
maximum extent that such installment is deemed to be paid under a separation pay plan that does not provide for a deferral of compensation by reason of the
application of Treasury Regulation §1.409A-1(b)(9)(iii) (relating to separation pay upon an involuntary separation from service).  Any installments that
qualify for the exception under Treasury Regulation §1.409A-1(b)(9)(iii) must be paid no later than the last day of the Executive’s second taxable year
following the taxable year in which the separation from service occurs.
 

    8.4   The determination of whether and when the Executive’s separation from service from the Company has occurred shall
be made in a manner consistent with, and based on the presumptions set forth in, Treasury Regulation §1.409A-1(h).  Solely for purposes of this Section 8.4,
the “Company” shall include all persons with whom the Company would be considered a single employer under Sections 414(b) and 414(c) of the Code.
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  8.5   All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance with the
requirements of Section 409A to the extent that such reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the
requirements that (a) any reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in this
Agreement), (b) the amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any
other calendar year, (c) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in which the
expense is incurred and (d) the right to reimbursement is not subject to set off or liquidation or exchange for any other benefit.
 

   8.6   This Agreement is intended to comply with the provisions of Section 409A and the Agreement shall, to the extent
practicable, be construed in accordance therewith.  The Company makes no representation or warranty and shall have no liability to the Executive or any
other person if any provisions of this Agreement are determined to constitute deferred compensation subject to Section 409A and do not satisfy an exemption
from, or the conditions of, Section 409A.
 

9.     Disputes.
 

   9.1   Settlement of Disputes; Arbitration.  All claims by the Executive for benefits under this Agreement shall be directed to
and determined by the Board of Directors of the Company and shall be in writing.  Any denial by the Board of Directors of a claim for benefits under this
Agreement shall be delivered to the Executive in writing and shall set forth the specific reasons for the denial and the specific provisions of this Agreement
relied upon.  The Board of Directors shall afford a reasonable opportunity to the Executive for a review of the decision denying a claim.  Any further dispute
or controversy arising under or in connection with this Agreement shall be settled exclusively by arbitration in Boston, Massachusetts, in accordance with the
rules of the American Arbitration Association then in effect.  Judgment may be entered on the arbitrator’s award in any court having jurisdiction.
 
            9.2   Expenses.  Except with respect to any claim or contest regarding the validity or enforceability of, or liability under,
Section 4, the Company agrees to pay as incurred, to the full extent permitted by law, all legal, accounting and other fees and expenses which the Executive
may reasonably incur as a result of any claim or contest (regardless of the outcome thereof) by the Company, the Executive or others regarding the validity or
enforceability of, or liability under, any provision of this Agreement or any guarantee of performance thereof (including as a result of any contest by the
Executive regarding the amount of any payment or benefits pursuant to this Agreement), plus in each case interest on any delayed payment at the applicable
Federal rate provided for in Section 7872(f)(2)(A) of the Code.
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10.   Successors.

 
10.1    Successor to Company.  The Company shall require any successor (whether direct or indirect, by purchase, merger,

consolidation or otherwise) to all or substantially all of the business or assets of the Company expressly to assume and agree to perform this Agreement to the
same extent that the Company would be required to perform it if no such succession had taken place.  Failure of the Company to obtain an assumption of this
Agreement at or prior to the effectiveness of any succession shall be a breach of this Agreement and shall constitute Good Reason if the Executive elects to
terminate employment, except that for purposes of implementing the foregoing, the date on which any such succession becomes effective shall be deemed the
Date of Termination.  As used in this Agreement, the “Company” shall mean the Company as defined above and any successor to its business or assets as
aforesaid which assumes and agrees to perform this Agreement, by operation of law or otherwise.
 

  10.2    Successor to Executive.  This Agreement shall inure to the benefit of and be enforceable by the Executive’s personal or
legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.  If the Executive should die while any amount would
still be payable to the Executive or the Executive’s family hereunder if the Executive had continued to live, all such amounts, unless otherwise provided
herein, shall be paid in accordance with the terms of this Agreement to the executors, personal representatives or administrators of the Executive’s
estate.  Neither the Executive nor, in the event of his death, the executors, personal representatives or administrators of the Executive’s estate, shall have the
power to transfer, assign, mortgage or otherwise encumber in advance any of the payments provided for in this Agreement, nor shall any payments nor assets
or funds of the Company be subject to seizure for the payment of any debts, judgments, liabilities, bankruptcy or other actions.
 

11.   Notice.     All notices, instructions and other communications given hereunder or in connection herewith shall be in writing.  Any
such notice, instruction or communication shall be sent either (a) by registered or certified mail, return receipt requested, postage prepaid, or (b) prepaid via a
reputable nationwide overnight courier service, in each case addressed to the Company, at One Technology Park Drive, Westford, Massachusetts 01886 and to
the Executive at the Executive’s principal residence as currently reflected on the Company’s records (or to such other address as either the Company or the
Executive may have furnished to the other in writing in accordance herewith).  Any such notice, instruction or communication shall be deemed to have been
delivered five business days after it is sent by registered or certified mail, return receipt requested, postage prepaid, or one business day after it is sent via a
reputable nationwide overnight courier service. Either party may give any notice, instruction or other communication hereunder using any other means, but no
such notice, instruction or other communication shall be deemed to have been duly delivered unless and until it actually is received by the party for whom it is
intended.
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12.   Miscellaneous.

 
12.1     Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or

enforceability of any other provision of this Agreement, which shall remain in full force and effect.
 

12.2     Injunctive Relief.  The Company and the Executive agree that any breach of this Agreement by the Company or the
Executive is likely to cause the other party substantial and irrevocable damage and therefore, in the event of any such breach, in addition to such other
remedies which may be available, the Company or the Executive, as applicable, shall have the right to specific performance and injunctive relief.
 

12.3     Governing Law.  The validity, interpretation, construction and performance of this Agreement shall be governed by the
internal laws of the Commonwealth of Massachusetts, without regard to conflicts of law principles.
 

12.4     Waivers.  No waiver by the Company or the Executive at any time of any breach of, or compliance with, any provision
of this Agreement to be performed by the other party shall be deemed a waiver of that or any other provision at any subsequent time.
 

12.5     Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original but
both of which together shall constitute one and the same instrument.
 

12.6     Tax Withholding.  Any payments provided for hereunder shall be paid net of any applicable tax withholding required
under federal, state or local law.
 

12.7     Entire Agreement.  Except with respect to the Executive Retention Agreement, which shall remain in full force and
effect through January 2, 2010, and any non-disclosure or invention assignment agreement entered into between the Company and the Executive, this
Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein and supersedes all prior agreements, promises,
covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer, employee or representative of any party
hereto in respect of the subject matter contained herein, and any prior agreement of the parties hereto in respect of the subject matter contained herein is
hereby terminated and cancelled.
 

12.8     Amendments.  This Agreement may be amended or modified only by a written instrument executed by both the
Company and the Executive.
 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.
 

 
 KADANT INC.
  
 By: /s/John M. Albertine                                                      
 John M. Albertine
 Chairman, Compensation Committee
  
  
 EXECUTIVE
  
 /s/William A. Rainville
 William A. Rainville
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Exhibit 10.2
 

EXECUTIVE TRANSITION AGREEMENT
 

 
THIS EXECUTIVE TRANSITION AGREEMENT (this “Agreement”) by and between KĀDANT INC., a Delaware corporation (the “Company”),

and Edward J. Sindoni (the “Executive”) is made as of August 17, 2009.
 

WHEREAS, the Company and the Executive desire to provide for an orderly transition to the Executive’s successor as Chief Operating Officer
(“COO”) of the Company beginning on September 1, 2009 and continuing through September 1, 2010 (the “Retirement Date”), when (unless sooner
terminated as provided for herein) the Executive will retire and cease to be an employee of the Company;
 

WHEREAS, in connection with the foregoing, the Company and the Executive wish to set forth the terms of such transition in this Agreement;
 

WHEREAS, the Company and the Executive are parties to that certain Amended and Restated Executive Retention Agreement, dated as of
December 9, 2008 (the “Executive Retention Agreement”), which provides certain benefits to the Executive in his position as COO in the event of a
termination of his employment following a Change in Control (as defined below) of the Company; and
 

WHEREAS, the Company and the Executive wish to replace the Executive Retention Agreement with the benefits and obligations set forth in this
Agreement, to be effective upon the Executive’s transition to a non-officer employee of the Company, as set forth in this Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Company and the Executive agree as follows:
 

1.   Employment.
 

1.1    Except as hereinafter otherwise provided, the Company shall employ the Executive as the Executive Vice President and
COO of the Company through August 31, 2009 and as a non-officer employee of the Company, with a title, if any, to be determined by the Chief Executive
Officer (“CEO”) of the Company, from September 1, 2009 through the Retirement Date.  The Executive agrees to remain in the employment of the Company
in such capacities through the Retirement Date, at which point the Executive shall retire and cease to be an employee of the Company.
 

1.2    The Executive shall work for the Company on a full-time basis through August 31, 2009 and on a part-time basis (on
average at least 20 hours per week) from September 1, 2009 through the Retirement Date.
 

1.3    From September 1, 2009 through the Retirement Date, the Executive shall work under the direction of and on such matters
as may be reasonably assigned to him by the CEO or COO.  Such duties may include, but shall not be limited to, the advancement of the business and
interests of the Company, consulting with the CEO or COO as requested on strategic and operational matters related to the Company, meeting with industry
groups and the Company’s customers as requested by the CEO or COO, evaluating potential acquisition targets and undertaking special assignments agreed to
between the Executive and the CEO or COO.
 

 



 
 

1.4    The Executive agrees that, during the specified period of employment, he shall, to the best of his ability, perform his duties,
and shall not engage in any business, profession or occupation which would conflict with the rendering of the agreed upon services, either directly or
indirectly, without the prior approval of the Board of Directors.
 

2.   Compensation.  During the period of his employment by the Company under this Agreement, the Executive shall be compensated for his
services as follows:
 

2.1    Except as provided in Section 2.6, (a) during the period commencing on the date of this Agreement and ending on August
31, 2009, the Executive shall continue to be paid a base salary at his current annual rate of $288,000 and (b) during the period commencing on September 1,
2009 and ending on the Retirement Date, the Executive shall be paid a base salary at an annual rate of $144,000.
 

2.2    The Executive shall be eligible to participate in the Company’s Cash Incentive Plan (a) based on his current target or
reference bonus of $175,000 for the fiscal year ending January 2, 2010 and (b) based on a target or reference bonus of $60,000 for the fiscal year ending
January 1, 2011 (based on the portion of such fiscal year elapsed through the Retirement Date), in each case subject to the terms of the Cash Incentive
Plan.  Provided that the Executive remains an employee of the Company through the Retirement Date, the Executive shall be eligible to participate in the
Cash Incentive Plan for the fiscal year ending January 1, 2011 regardless of whether the Executive is an employee of the Company through the end of such
fiscal year.  Any bonus payable to the Executive under the Cash Incentive Plan shall be paid in accordance with the terms of the Cash Incentive Plan, but in no
event later than March 15 of the fiscal year following the fiscal year for which the bonus is payable.
 

2.3    The Executive’s existing restricted stock unit awards shall continue to be governed by the terms of the applicable plans and
agreements; provided, however, that if the Executive remains an employee of the Company through the Retirement Date, the restricted stock unit award
granted to the Executive on March 3, 2008 shall vest in full as of the Retirement Date.  For the avoidance of doubt, the Executive acknowledges that he shall
forfeit all unvested restricted stock unit awards on the Retirement Date or such earlier date as his employment terminates in accordance with this Agreement.
 

2.4    The Executive shall be reimbursed for any and all monies expended by him in connection with his employment for
reasonable and necessary expenses on behalf of the Company in accordance with the policies of the Company then in effect.
 

2.5     Until the Retirement Date or the earlier termination of this Agreement, the Executive shall (a) be eligible to participate in the
Company’s executive and employee benefit plans and arrangements that are offered to executive officers and employees of the Company (including, without
limitation, retirement, medical insurance, dental insurance, life insurance, disability benefits and vacation (which shall accrue in accordance with the
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Company’s vacation policy and shall be adjusted appropriately when the Executive changes from a full-time employee to a part-time employee)), to the extent
he remains eligible to do so under the terms of such plans and to the extent that the Company continues such plans for its executive officers and employees,
and (b) continue to receive the same perquisites that are generally provided to other executive officers of the Company.
 

2.6     If, because of adverse business conditions or for other reasons, the Company at any time puts into effect salary reductions
applicable to all executive officers of the Company generally, the salary payments required to be made under this Agreement to the Executive during any
period in which such general reduction is in effect may be reduced by the same percentage as is applicable to all executive officers of the Company
generally.  Any benefits made available to the Executive which are related to base salary shall also be reduced in accordance with any salary reduction.
 

3.            Restrictive Covenants.
 

3.1     During the period of the Executive’s employment with the Company and for a period of two years following the
termination of such employment, the Executive shall not, directly or indirectly, own, manage, control, operate, be employed by, participate in or be connected
with the ownership, management, operation or control of any business which competes with the Company or any of its affiliated companies; provided,
however, that the foregoing shall not apply to ownership of less than 5% of the outstanding stock of a publicly held corporation, which ownership is disclosed
to the Board of Directors, nor shall it apply to any other relationship which is disclosed to and approved by the Board of Directors.
 

3.2     During the period of the Executive’s employment with the Company and for a period of two years following the
termination of such employment, the Executive shall not, either alone or in association with others, solicit, divert or take away, or attempt to divert or take
away, the business or patronage of any of the clients, customers or business partners of the Company that were contacted, solicited or served by the Company
during the 12-month period prior to the termination of the Executive’s employment with the Company.
 

3.3     During the period of the Executive’s employment with the Company and for a period of two years following the
termination of such employment, the Executive shall not, either alone or in association with others, (a) solicit, induce or attempt to induce any employee of
the Company to terminate his or her employment with the Company or (b) hire, recruit or attempt to hire any person who was employed by the Company at
any time during the term of the Executive’s employment with the Company, provided that this clause (b) shall not apply to the recruitment or hiring of any
individual whose employment with the Company has been terminated for a period of six months or longer.
 

3.4     During the period of the Executive’s employment with the Company and thereafter, the Executive shall not, without the
written consent of the Company, utilize or disclose to others any proprietary or confidential information of any type or description, which terminology shall
be construed to mean any information developed or identified by the Company that is intended to give it an advantage over its competitors or that could give a
competitor an advantage if obtained by it, unless and until such confidential information has become public knowledge through  no fault of the
Executive.  Such information includes, but is not limited to,
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product or process design, specifications, manufacturing methods, financial or statistical information about the Company, marketing or sales information
about the Company, sources of supply, lists of customers and the Company’s plans, strategies and contemplated actions.  The Executive shall not disclose any
proprietary or confidential information to others outside the Company or use the same for any unauthorized purposes without written approval by an
executive officer of the Company, either during or at any time after employment, unless and until such proprietary or confidential information has become
public knowledge without fault by the Executive.
 

3.5     During the period of the Executive’s employment by the Company and for a period of two years following the
termination of such employment, the Executive shall not in any way whatsoever aid or assist any party seeking to cause, initiate or effect a Change in Control
of the Company without the prior approval of the Board of Directors.
 

4.   Termination.
 

4.1     Except for the covenants set forth in Section 3, which covenants shall remain in effect for the periods stated therein, and
subject to the satisfaction of the provisions of this Agreement that require payments or the provision of benefits after the termination of this Agreement, this
Agreement shall terminate on the earlier of the Retirement Date and the occurrence of any of the following events:
 

    (a)   on the effective date set forth in any resignation submitted by the Executive and accepted by the Company, or
if no effective date is agreed upon, the date of receipt of such letter;
 

    (b)   upon the death of the Executive;
 

    (c)   at the election of the Company, upon the Disability of the Executive.  For purposes of this Agreement,
“Disability” shall mean the Executive’s absence from the performance of the Executive’s duties with the Company for 180 consecutive calendar days as a
result of incapacity due to mental or physical illness which is determined to be total and permanent by a physician selected by the Company or its insurers and
acceptable to the Executive or the Executive’s legal representative;
 

     (d)   upon the termination of the Executive by the Company for Cause.  For purposes of this Agreement,
“Cause” shall mean the Executive’s willful engagement in illegal conduct or gross misconduct that is materially and demonstrably injurious to the Company,
provided that no act or failure to act by the Executive shall be considered “willful” unless it is done, or omitted to be done, in bad faith and without reasonable
belief that the Executive’s action or omission was in the best interests of the Company; or
 

      (e)   upon termination of the Executive by the Company without Cause.
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4.2     Except as otherwise expressly provided herein, upon the termination of this Agreement, all of the Company’s obligations

under this Agreement, including, without limitation, making payments to the Executive, shall immediately cease and terminate.
 

4.3     Notwithstanding the foregoing, in the event of the termination of this Agreement pursuant to Section 4.1(a) or (d), the
Company shall pay to the Executive, in a lump sum in cash within 30 days after the date of termination of this Agreement, an amount equal to the sum of (a)
the Executive’s base salary through the date of termination of this Agreement, (b) the annual bonus payable (including any bonus or portion thereof which has
been earned but deferred) to the Executive for the most recently completed fiscal year (if such bonus has not yet been paid), provided that, notwithstanding
the foregoing, such annual bonus need not be paid within the 30-day period as long as such annual bonus is paid not later than March 15 of the fiscal year
following the fiscal year for which the bonus is payable, and (c) the amount of any compensation previously deferred by the Executive (together with any
accrued interest or earnings thereon) and any accrued vacation pay, in each case to the extent not previously paid (the sum of the amounts described in clauses
(a), (b) and (c) shall be hereinafter referred to as the “Accrued Obligations”).
 

4.4     Notwithstanding the foregoing, in the event of the termination of this Agreement pursuant to Section 4.1(b) or (c), the
Company shall (a) pay to the Executive (or the Executive’s estate, if applicable), in a lump sum in cash within 30 days after the date of termination of this
Agreement, the Accrued Obligations and (b) pay to the Executive (or the Executive’s estate, if applicable), in a lump sum in cash within 30 days after the date
of termination of this Agreement, an amount equal to the product of (i) the Executive’s target or reference bonus for the fiscal year in which this Agreement is
terminated and (ii) a fraction, the numerator of which is the number of days in the current fiscal year through the date of termination of this Agreement, and
the denominator of which is either 365 (for the fiscal year ending January 2, 2010) or 242 (for the fiscal year ending January 1, 2011) (the “Pro-Rated
Bonus”).
 

4.5       Notwithstanding the foregoing, in the event of the termination of this Agreement pursuant to Section 4.1(e), the
Company shall:
 

     (a)   pay to the Executive, in a lump sum in cash within 30 days after the date of termination of this Agreement,
the Accrued Obligations;
 

      (b)   continue to pay to the Executive through the Retirement Date the compensation (including, without
limitation, base salary, bonus and vacation pay) that the Executive would have received pursuant to this Agreement had the Executive remained an employee
of the Company through the Retirement Date; and
 

     (c)   continue to provide benefits (including, without limitation, retirement, medical insurance, dental insurance,
life insurance and disability benefits) to the Executive and the Executive’s family through the Retirement Date at least equal to those which would have been
provided to them if the Executive’s employment had not been terminated, in accordance with the applicable benefit plans in effect on the
 

 
5



 

 on the date of termination of this Agreement or, if more favorable to the Executive and the Executive’s family, in effect generally at any time thereafter with
respect to other executive officers of the Company and its affiliated companies; provided, however, that if the Executive becomes reemployed with another
employer and is eligible to receive a particular type of benefits (e.g., medical benefits) from such employer on terms at least as favorable to the Executive and
the Executive’s family as those being provided by the Company, then the Company shall no longer be required to provide those particular benefits to the
Executive and the Executive’s family; and provided further, however, that (i) if any particular benefits cannot be provided because of plan or regulatory
restrictions, then the Company will pay to the Executive an amount equal to the cost the Executive will incur in acquiring such benefits directly as a result of
the Company not providing such benefits and (ii) to the extent the Company determines that the Executive’s qualifying event for purposes of continuation of
medical benefits under COBRA occurs on the date of termination of this Agreement, such period of continuation of benefits shall not be counted against or
otherwise reduce the period for which the Company must provide continuation of medical benefits under this Section 4.5(c) unless the Executive otherwise
agrees.
 
In addition, upon termination of this Agreement pursuant to Section 5.1(e), each of the Executive’s restricted stock unit awards shall become immediately
vested to the same extent that such restricted stock unit awards would have vested had the Executive remained an employee of the Company through the
Retirement Date.  The provision to the Executive of the benefits provided by this Section 4.5 shall be contingent upon the execution by the Executive of a
release in a form reasonably acceptable to the Company.
 

4.6     Notwithstanding the foregoing, in the event of the termination of this Agreement on the Retirement Date, the Company
shall pay to the Executive, in a lump sum in cash within 30 days after the date of termination of this Agreement, an amount equal to the sum of (a) the
Executive’s base salary through the Retirement Date, (b) the annual bonus payable to the Executive for the fiscal year ending January 1, 2011, which shall be
paid in accordance with Section 2.2, and (c) the amount of any compensation previously deferred by the Executive (together with any accrued interest or
earnings thereon) and any accrued vacation pay, in each case to the extent not previously paid.
 

4.7     For the avoidance of doubt, if the Executive shall become entitled to any payments or other benefits pursuant to the
Executive Retention Agreement or Section 5.3(b) of this Agreement, the payments and other benefits provided for by Sections 4.3 through 4.6 of this
Agreement shall not be payable or provided to the Executive.
 

4.8     For the avoidance of doubt, the termination of the Executive’s employment as a result of the expiration of this Agreement
on the Retirement Date shall not be considered a termination of this Agreement pursuant to Section 4.1(a) or (e).
 

5.   Change in Control.  The Company and the Executive hereby agree that (a) the Executive Retention Agreement shall remain in full force
and effect from the date of this Agreement through August 31, 2009 and shall thereafter be terminated in its entirety and (b) as of September 1, 2009, but not
prior to such date, the terms and conditions of this Section 5 shall become effective and shall be binding on the Company and the Executive.  For the
avoidance of doubt, (i) if a Change in Control occurs on or before August 31, 2009 and the Executive’s employment with the Company is subsequently
terminated on or before August 31, 2009, then the Executive shall be
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entitled to the benefits, if any, and subject to the obligations set forth in the Executive Retention Agreement and (ii) if a Change in Control occurs at any time
while this Agreement is in effect and the Executive’s employment with the Company is subsequently terminated on or after September 1, 2009, but not later
than the Retirement Date, then the Executive shall be entitled to the benefits, if any, and subject to the obligations set forth in this Section 5.
 

5.1     Key Definitions.  As used herein, the following terms shall have the following respective meanings:
 

    (a)  “Change in Control” means an event or occurrence set forth in any one or more of clauses (i) through (iv) below
(including an event or occurrence that constitutes a Change in Control under one of such clauses but is specifically exempted from another such clause):
 

          (i)   the acquisition by an individual, entity or group (within the meaning of Section 13(d)
(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership of any capital stock of the
Company if, after such acquisition, such Person beneficially owns (within the meaning of Rule 13d-3 promulgated under the Exchange Act) 20% or more of
either (A) the then-outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”) or (B) the combined voting power of
the then-outstanding securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”);
provided, however, that for purposes of this Section 5.1(a)(i), the following acquisitions shall not constitute a Change in Control: (x) any acquisition by the
Company; (y) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the
Company; or (z) any acquisition by any corporation pursuant to a transaction which complies with clauses (A) and (B) of Section 5.1(a)(iii);
 

          (ii)   such time as the Continuing Directors (as defined below) do not constitute a majority
of the Board of Directors (or, if applicable, the Board of Directors of a successor corporation to the Company), where the term “Continuing Director” means
at any date a member of the Board of Directors (A) who was a member of the Board of Directors on August 17, 2009 or (B) who was nominated or elected
subsequent to such date by at least a majority of the directors who were Continuing Directors at the time of such nomination or election or whose election to
the Board of Directors was recommended or endorsed by at least a majority of the directors who were Continuing Directors at the time of such nomination or
election; provided, however, that there shall be excluded from this clause (B) any individual whose initial assumption of office occurred as a result of an
actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents, by or
on behalf of a person other than the Board of Directors;
 

         (iii)   the consummation of a merger, consolidation, reorganization, recapitalization or
statutory share exchange involving the Company or a sale or other disposition of all or substantially all of the assets of the Company in one or a series of
transactions (a “Business Combination”), unless, immediately following such Business Combination, each of the following two conditions is satisfied: (A) all
or
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substantially all of the individuals and entities who were the beneficial owners of the Outstanding Company Common Stock and Outstanding Company
Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than 80% of the then-outstanding shares of
common stock and the combined voting power of the then-outstanding securities entitled to vote generally in the election of directors, respectively, of the
resulting or acquiring corporation in such Business Combination (which shall include, without limitation, a corporation which as a result of such transaction
owns the Company or substantially all of the Company’s assets either directly or through one or more subsidiaries) (such resulting or acquiring corporation is
referred to herein as the “Acquiring Corporation”) in substantially the same proportions as their ownership, immediately prior to such Business Combination,
of the Outstanding Company Common Stock and Outstanding Company Voting Securities, respectively; and (B) no Person (excluding the Acquiring
Corporation or any employee benefit plan (or related trust) maintained or sponsored by the Company or by the Acquiring Corporation) beneficially owns,
directly or indirectly, 20% or more of the then outstanding shares of common stock of the Acquiring Corporation, or of the combined voting power of the
then-outstanding securities of such corporation entitled to vote generally in the election of directors; or
 

        (iv)   approval by the stockholders of the Company of a complete liquidation or dissolution of
the Company.
 

  (b)  “Change in Control Date” means the first date during the Term (as defined below) on which a Change in Control
occurs.  Anything in this Agreement to the contrary notwithstanding, if (i) a Change in Control occurs, (ii) the Executive’s employment with the Company is
terminated prior to the date on which the Change in Control occurs and (iii) it is reasonably demonstrated by the Executive that such termination of
employment (A) was at the request of a third party who has taken steps reasonably calculated to effect a Change in Control or (B) otherwise arose in
connection with or in anticipation of a Change in Control, then for all purposes of this Agreement the “Change in Control Date” shall mean the date
immediately prior to the date of such termination of employment.
 

  (c)  “Good Reason” means the occurrence, without the Executive’s written consent, of any of the events or
circumstances set forth in clauses (i) through (vii) below on or after the Change in Control Date.  Notwithstanding the occurrence of any such event or
circumstance, such occurrence shall not be deemed to constitute Good Reason if, prior to the Date of Termination specified in the Notice of Termination (each
as defined in Section 5.2(a)) given by the Executive in respect thereof, such event or circumstance has been fully corrected within 30 days after notice thereof
and the Executive has been reasonably compensated for any losses or damages resulting therefrom:
 

         (i)  the assignment to the Executive of duties inconsistent in any material respect with the
Executive’s duties, authority or responsibilities in effect immediately prior to the earliest to occur of (A) the Change in Control Date, (B) the date of the
execution by the Company of the initial written agreement or instrument providing for the Change in Control or (C) the date of the adoption by the Board of
Directors of a resolution providing for the Change in Control (with the earliest to occur of such dates referred to herein as the “Measurement Date”) or a
material diminution in such position, authority or responsibilities;
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            (ii)  a reduction in the Executive’s annual base salary as in effect on the Measurement
Date or as the same was or may be increased thereafter from time to time;
 

            (iii)  the failure by the Company to (A) continue in effect any material compensation or
benefit plan or program (including, without limitation, any life insurance, medical, health and accident or disability plan and any vacation policy) (a “Benefit
Plan”) in which the Executive participates or which is applicable to the Executive immediately prior to the Measurement Date, unless an equitable
arrangement (embodied in an ongoing substitute or alternative plan) has been made with respect to such plan or program, (B) continue the Executive’s
participation therein (or in such substitute or alternative plan) on a basis not materially less favorable than the basis existing immediately prior to the
Measurement Date, (C) award cash bonuses to the Executive in amounts and in a manner substantially consistent with past practice in light of the Company’s
financial performance or (D) continue to provide any material fringe benefit enjoyed by the Executive immediately prior to the Measurement Date;
 

            (iv)  a change by the Company in the location at which the Executive performs his
principal duties for the Company to a new location that is both (A) outside a radius of 50 miles from the Executive’s principal residence immediately prior to
the Measurement Date and (B) more than 30 miles from the location at which the Executive performed his principal duties for the Company immediately
prior to the Measurement Date; or a requirement by the Company that the Executive travel on Company business to a substantially greater extent than
required immediately prior to the Measurement Date;
 

            (v)  the failure of the Company to obtain the agreement from any successor to the
Company to assume and agree to perform this Agreement, as required by Section 9.1;
 

            (vi)  a material breach by the Company of this Agreement; or
 

            (vii)  any failure of the Company to pay or provide to the Executive any portion of the
Executive’s compensation or benefits due under any Benefit Plan within seven days of the date such compensation or benefits are due.
 
The Executive’s right to terminate his employment for Good Reason shall not be affected by the Executive’s incapacity due to physical or mental illness.
 

 (d)   “Term” means the period commencing on September 1, 2009 and ending on the date that this Agreement terminates
pursuant to Section 4.1.
 

5.2   Termination of Employment Following Change in Control.
 

 (a)   If the Change in Control Date occurs during the Term, any termination of the Executive’s employment by the
Company or by the Executive (other than due to the death or Disability of the Executive) within 12 months following the Change in Control Date, but not
later than the Retirement Date, shall be communicated by a written notice to the other party hereto (the “Notice of Termination”),
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given in accordance with Section 10.  Any Notice of Termination shall: (i) indicate the specific termination provision (if any) of this Agreement relied upon
by the party giving such notice; (ii) to the extent applicable, set forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of the Executive’s employment under the provision so indicated; and (iii) specify the Date of Termination (as defined below).  The effective date
of an employment termination following a Change in Control Date (the “Date of Termination”) shall be the close of business on the date specified in the
Notice of Termination (which date may not be less than 15 days or more than 120 days after the date of delivery of such Notice of Termination), in the case of
a termination other than one due to the Executive’s death or Disability, or the date of the Executive’s death or Disability, as the case may be.  In the event the
Company fails to satisfy the requirements of this Section 5.2(a) regarding a Notice of Termination, the purported termination of the Executive’s employment
pursuant to such Notice of Termination shall not be effective for purposes of this Agreement.
 

  (b)    The failure by the Executive or the Company to set forth in the Notice of Termination any fact or circumstance
which contributes to a showing of Good Reason or Cause shall not waive any right of the Executive or the Company, respectively, hereunder or preclude the
Executive or the Company, respectively, from asserting any such fact or circumstance in enforcing the Executive’s or the Company’s rights hereunder.
 

 (c)     Any Notice of Termination for Cause given by the Company following a Change in Control Date must be given
within 90 days of the occurrence of the event(s) or circumstance(s) that constitute(s) Cause.  Prior to any Notice of Termination for Cause being given (and
prior to any termination for Cause being effective) following a Change in Control Date, the Executive shall be entitled to a hearing before the Board of
Directors at which the Executive may, at the Executive’s election, be represented by counsel and at which the Executive shall have a reasonable opportunity
to be heard.  Such hearing shall be held on not less than 15 days prior written notice to the Executive stating the Board of Directors’ intention to terminate the
Executive for Cause and stating in detail the particular event(s) or circumstance(s) that the Board of Directors believes constitutes Cause for termination.
 

  (d)    Any Notice of Termination for Good Reason given by the Executive following a Change in Control Date must
be given within 90 days of the first occurrence of the event(s) or circumstance(s) that constitute(s) Good Reason.
 

5.3   Benefits to Executive.
 

 (a)    Stock Acceleration.  If the Change in Control Date occurs during the Term, then, effective upon the Change in
Control Date, (i) each outstanding option to purchase shares of Common Stock of the Company held by the Executive shall become immediately exercisable
in full and will no longer be subject to a right of repurchase by the Company and (ii) each outstanding share of restricted stock and each restricted stock unit
award shall be deemed to be fully vested and will no longer be subject to a right of repurchase or forfeiture by the Company.
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  (b)    Compensation upon Termination for Good Reason or Without Cause.  Subject to the provisions of Section 5.2, if
the Change in Control Date occurs during the Term (or the Change in Control Date occurred on or before August 31, 2009 while the Executive Retention
Agreement was still in effect) and this Agreement is terminated pursuant to Section 4.1(a) where the reason for the resignation is Good Reason or pursuant to
Section 4.1(e), and, in either case, such termination occurs within 12 months following the Change in Control Date, but not later than the Retirement Date,
then, in lieu of the benefits provided by Section 4.3 or 4.5, as the case may be:
 

         (i)   the Company shall pay to the Executive, in a lump sum in cash within 30 days after the
Date of Termination, an amount equal to the sum of (A) the Accrued Obligations, (B) the Pro-Rated Bonus and (C) (x) if the Change in Control Date is on or
before January 2, 2010, an amount equal to the sum of (1) the aggregate base salary that the Executive would have received during the fiscal year ending
January 2, 2010 if the Executive had remained an employee of the Company through the end of such fiscal year (taking into account the terms of this
Agreement) and (2) the Executive’s target or reference bonus for the fiscal year ending January 2, 2010 or (y) if the Change in Control Date is on or after
January 3, 2010, an amount equal to the sum of (1) the Executive’s highest annual base salary between January 3, 2010 and the Date of Termination and (2)
the Executive’s target or reference bonus for the fiscal year ending January 1, 2011;
 

           (ii)   for one year after the Date of Termination, or such longer period as may be provided
by the terms of the appropriate plan, program, practice or policy, the Company shall continue to provide benefits (including, without limitation, retirement,
medical insurance, dental insurance, life insurance and disability benefits) to the Executive and the Executive’s family at least equal to those which would
have been provided to them if the Executive’s employment had not been terminated, in accordance with the applicable benefit plans in effect on the
Measurement Date or, if more favorable to the Executive and the Executive’s family, in effect generally at any time thereafter with respect to other executive
officers of the Company and its affiliated companies; provided, however, that if the Executive becomes reemployed with another employer and is eligible to
receive a particular type of benefits (e.g., medical benefits) from such employer on terms at least as favorable to the Executive and the Executive’s family as
those being provided by the Company, then the Company shall no longer be required to provide those particular benefits to the Executive and the Executive’s
family; and provided further, however, that (A) if any particular benefits cannot be provided because of plan or regulatory restrictions, then the Company will
pay to the Executive an amount equal to the cost the Executive will incur in acquiring such benefits directly as a result of the Company not providing such
benefits and (B) to the extent the Company determines that the Executive’s qualifying event for purposes of continuation of medical benefits under COBRA
occurs on the Executive’s Date of Termination, such period of continuation of benefits shall not be counted against or otherwise reduce the period for which
the Company must provide continuation of medical benefits under this Section 5.3(b)(ii) unless the Executive otherwise agrees;
 

           (iii)   the Company shall timely pay or provide to the Executive any other amounts or
benefits required to be paid or provided or which the Executive is eligible to receive following the Executive’s termination of employment under any plan,
program, policy, practice, contract or agreement of the Company and its affiliated companies, in each case to the extent not previously paid or provided; and
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          (iv)    if not already vested, the Executive shall be deemed fully vested as of the
Measurement Date in any Company retirement plans or other written agreements between the Executive and the Company relating to pay or other benefits
upon retirement in which the Executive was a participant, party or beneficiary immediately prior to the Change in Control, and any additional plans or
agreements in which the Executive became a participant, party or beneficiary after the Change in Control and before the Date of Termination. In addition to
the foregoing, for purposes of determining the amounts to be paid to the Executive under such plans or agreements, the years of service with the Company
and the age of the Executive under all such plans and agreements shall be deemed increased by 12 months. For purposes of this Section 5.3(b)(iv), the term
“plans” includes, without limitation, the Company’s qualified pension plan, non-qualified pension plans, profit-sharing plans and 401(k) plans, and any
companion, successor or amended plans.  In the event the terms of the plans referenced in this Section 5.3(b)(iv) do not for any reason coincide with the
provisions of this Section 5.3(b)(iv) (e.g., if plan amendments would cause disqualification of qualified plans), the Executive shall be entitled to receive from
the Company, under the terms of this Agreement, an amount equal to all amounts the Executive would have received, at the time the Executive would have
received such amounts, had all such plans continued in existence as in effect on the date of this Agreement after being amended to coincide with the terms of
this Section 5.3(b)(iv).
 

6.     Mitigation.  The Executive shall not be required to mitigate the amount of any payment or benefits provided for by this Agreement
by seeking other employment or otherwise. Further, except as provided in Sections 4.5(c) and 5.3(b)(ii), the amount of any payment or benefits provided for
in this Agreement shall not be reduced by any compensation earned by the Executive as a result of employment by another employer, by retirement benefits,
by offset against any amount claimed to be owed by the Executive to the Company or otherwise.
 

7.     Payments Subject to Section 409A.  Subject to the provisions in this Section 7, any severance payments or benefits under this
Agreement shall begin only upon the date of the Executive’s “separation from service” (determined as set forth below) which occurs on or after the date of
termination of the Executive’s employment.  The following rules shall apply with respect to distribution of the payments and benefits, if any, to be provided to
the Executive under this Agreement:
 

   7.1     It is intended that each installment of the severance payments and benefits provided under this Agreement shall
be treated as a separate “payment” for purposes of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the guidance issued
thereunder (“Section 409A”).  Neither the Company nor the Executive shall have the right to accelerate or defer the delivery of any such payments or benefits
except to the extent specifically permitted or required by Section 409A.
 

    7.2     If, as of the date of Executive’s “separation from service” from the Company, the Executive is not a “specified
employee” (within the meaning of Section 409A), then each installment of the severance payments and benefits shall be made on the dates and terms set forth
in this Agreement.
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    7.3     If, as of the date of the Executive’s “separation from service” from the Company, the Executive is a “specified

employee” (within the meaning of Section 409A), then:
 

       (a)   Each installment of the severance payments and benefits due under this Agreement that, in
accordance with the dates and terms set forth herein, will in all circumstances, regardless of when the separation from service occurs, be paid within the
Short-Term Deferral Period (as hereinafter defined) shall be treated as a short-term deferral within the meaning of Treasury Regulation §1.409A-1(b)(4) to the
maximum extent permissible under Section 409A.  For purposes of this Agreement, the “Short-Term Deferral Period” means the period ending on the later of
the fifteenth day of the third month following the end of the Executive’s tax year in which the separation from service occurs and the fifteenth day of the third
month following the end of the Company’s tax year in which the separation from service occurs; and
 

        (b)   Each installment of the severance payments and benefits due under this Agreement that is not
described in Section 7.3(a) and that would, absent this Section 7.3(b), be paid within the six-month period following the Executive’s “separation from
service” from the Company shall not be paid until the date that is six months and one day after such separation from service (or, if earlier, the Executive’s
death), with any such installments that are required to be delayed being accumulated during the six-month period and paid in a lump sum on the date that is
six months and one day following the Executive’s separation from service and any subsequent installments, if any, being paid in accordance with the dates
and terms set forth herein; provided, however, that the preceding provisions of this sentence shall not apply to any installment of severance payments and
benefits if and to the maximum extent that such installment is deemed to be paid under a separation pay plan that does not provide for a deferral of
compensation by reason of the application of Treasury Regulation §1.409A-1(b)(9)(iii) (relating to separation pay upon an involuntary separation from
service).  Any installments that qualify for the exception under Treasury Regulation §1.409A-1(b)(9)(iii) must be paid no later than the last day of the
Executive’s second taxable year following the taxable year in which the separation from service occurs.
 

7.4    The determination of whether and when the Executive’s separation from service from the Company has occurred shall be
made in a manner consistent with, and based on the presumptions set forth in, Treasury Regulation §1.409A-1(h).  Solely for purposes of this Section 7.4, the
“Company” shall include all persons with whom the Company would be considered a single employer under Sections 414(b) and 414(c) of the Code.
 

7.5     All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance with the
requirements of Section 409A to the extent that such reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the
requirements that (a) any reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in this
Agreement), (b) the amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any
other calendar year, (c) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in which the
expense is incurred and (d) the right to reimbursement is not subject to set off or liquidation or exchange for any other benefit.
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7.6     This Agreement is intended to comply with the provisions of Section 409A and the Agreement shall, to the extent
practicable, be construed in accordance therewith.  The Company makes no representation or warranty and shall have no liability to the Executive or any
other person if any provisions of this Agreement are determined to constitute deferred compensation subject to Section 409A and do not satisfy an exemption
from, or the conditions of, Section 409A.
 

8.   Disputes.
 

8.1     Settlement of Disputes; Arbitration.  All claims by the Executive for benefits under this Agreement shall be directed to
and determined by the Board of Directors of the Company and shall be in writing.  Any denial by the Board of Directors of a claim for benefits under this
Agreement shall be delivered to the Executive in writing and shall set forth the specific reasons for the denial and the specific provisions of this Agreement
relied upon.  The Board of Directors shall afford a reasonable opportunity to the Executive for a review of the decision denying a claim.  Any further dispute
or controversy arising under or in connection with this Agreement shall be settled exclusively by arbitration in Boston, Massachusetts, in accordance with the
rules of the American Arbitration Association then in effect.  Judgment may be entered on the arbitrator’s award in any court having jurisdiction.
 

8.2     Expenses.  Except with respect to any claim or contest regarding the validity or enforceability of, or liability under,
Section 3, the Company agrees to pay as incurred, to the full extent permitted by law, all legal, accounting and other fees and expenses which the Executive
may reasonably incur as a result of any claim or contest (regardless of the outcome thereof) by the Company, the Executive or others regarding the validity or
enforceability of, or liability under, any provision of this Agreement or any guarantee of performance thereof (including as a result of any contest by the
Executive regarding the amount of any payment or benefits pursuant to this Agreement), plus in each case interest on any delayed payment at the applicable
Federal rate provided for in Section 7872(f)(2)(A) of the Code.
 

9.   Successors.
 

9.1     Successor to Company.  The Company shall require any successor (whether direct or indirect, by purchase, merger,
consolidation or otherwise) to all or substantially all of the business or assets of the Company expressly to assume and agree to perform this Agreement to the
same extent that the Company would be required to perform it if no such succession had taken place.  Failure of the Company to obtain an assumption of this
Agreement at or prior to the effectiveness of any succession shall be a breach of this Agreement and shall constitute Good Reason if the Executive elects to
terminate employment, except that for purposes of implementing the foregoing, the date on which any such succession becomes effective shall be deemed the
Date of Termination.  As used in this Agreement, the “Company” shall mean the Company as defined above and any successor to its business or assets as
aforesaid which assumes and agrees to perform this Agreement, by operation of law or otherwise.
 

9.2     Successor to Executive.  This Agreement shall inure to the benefit of and be enforceable by the Executive’s personal or
legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.  If the Executive should die while any amount would
still be payable to the Executive or the Executive’s family hereunder if the Executive had continued to live, all such amounts, unless otherwise provided
herein, shall be paid in accordance with the terms of this Agreement to the executors, personal representatives or administrators of the Executive’s
estate.  Neither the Executive nor, in the event of his death, the executors, personal representatives or administrators of the Executive’s estate, shall have the
power to transfer, assign, mortgage or otherwise encumber in advance any of the payments provided for in this Agreement, nor shall any payments nor assets
or funds of the Company be subject to seizure for the payment of any debts, judgments, liabilities, bankruptcy or other actions.
 

10.   Notice.  All notices, instructions and other communications given hereunder or in connection herewith shall be in writing.  Any such
notice, instruction or communication shall be sent either (a) by registered or certified mail, return receipt requested, postage prepaid, or (b) prepaid via a
reputable nationwide overnight courier service, in each case addressed to the Company, at One Technology Park Drive, Westford, Massachusetts 01886 and to
the Executive at the Executive’s principal residence as currently reflected on the Company’s records (or to such other address as either the Company or the
Executive may have furnished to the other in writing in accordance herewith).  Any such notice, instruction or communication shall be deemed to have been
delivered five business days after it is sent by registered or certified mail, return receipt requested, postage prepaid, or one business day after it is sent via a
reputable nationwide overnight courier service. Either party may give any notice, instruction or other communication hereunder using any other means, but no
such notice, instruction or other communication shall be deemed to have been duly delivered unless and until it actually is received by the party for whom it is
intended.
 

11.   Miscellaneous.
 

11.1     Severability.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.
 

11.2     Injunctive Relief.  The Company and the Executive agree that any breach of this Agreement by the Company or the
Executive is likely to cause the other party substantial and irrevocable damage and therefore, in the event of any such breach, in addition to such other
remedies which may be available, the Company or the Executive, as applicable, shall have the right to specific performance and injunctive relief.
 

11.3     Governing Law.  The validity, interpretation, construction and performance of this Agreement shall be governed by the
internal laws of the Commonwealth of Massachusetts, without regard to conflicts of law principles.
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          11.4     Waivers.  No waiver by the Company or the Executive at any time of any breach of, or compliance with, any
provision of this Agreement to be performed by the other party shall be deemed a waiver of that or any other provision at any subsequent time.
 
          11.5     Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original
but both of which together shall constitute one and the same instrument.
 

11.6     Tax Withholding.  Any payments provided for hereunder shall be paid net of any applicable tax withholding required
under federal, state or local law.
 

11.7     Entire Agreement.  Except with respect to the Executive Retention Agreement, which shall remain in full force and
effect through August 31, 2009, and any non-disclosure or invention assignment agreement entered into between the Company and the Executive, this
Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein and supersedes all prior agreements, promises,
covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer, employee or representative of any party
hereto in respect of the subject matter contained herein, and any prior agreement of the parties hereto in respect of the subject matter contained herein is
hereby terminated and cancelled.
 

11.8     Amendments.  This Agreement may be amended or modified only by a written instrument executed by both the
Company and the Executive.
 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.
 

 KADANT INC.
  
 By: /s/ John M. Albertine                                                      
        John M. Albertine
        Chairman, Compensation Committee
  
  
 EXECUTIVE
  
 /s/ Edward J. Sindoni                                                                
 Edward J. Sindoni
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   NEWS
[LOGO]                                                                                                                                                        
KADANT
AN ACCENT ON INNOVATION
One Technology Park Drive
Westford, MA 01886
<TABLE><CAPTION>
Investor contact: Thomas M. O’Brien, 978-776-2000
Media contact: Wes Martz, 269-278-1715

Kadant Announces Adoption of Succession Plan for CEO and COO

WESTFORD, Mass., August 18, 2009 – Kadant Inc. (NYSE: KAI) announced that William A. Rainville will become executive chairman and Jonathan W.
Painter will be named chief executive officer and a director effective January 3, 2010, as part of a succession plan adopted by the board of directors. Mr.
Painter also has been promoted to president and chief operating officer of the company effective September 1, 2009. The company also announced that Eric T.
Langevin will become chief operating officer and an executive vice president effective January 3, 2010. Both Mr. Painter and Mr. Langevin are currently
executive officers of the company.

Mr. Painter, 50, has been an executive vice president of the company for 12 years, and served in several capacities, most recently as head of the
company’s fiberline businesses, consisting of its stock preparation and fiber-based product lines. He was also responsible for merger and acquisition activity
until 2008, and negotiated the successful acquisition of The Johnson Corporation, now Kadant Johnson Inc., in 2005. In addition, Mr. Painter served as the
treasurer of Thermo Electron Corporation and the company from 1994 to 1997. Mr. Langevin, 46, has been a senior vice president and head of the company’s
paperline businesses, consisting of its paper machine accessory equipment, fluid-handling, and water management product lines, since 2006. Mr. Langevin
joined the company in 1986 as a product development engineer and has held several managerial roles before becoming president of the paper machine
accessory business in 2001.

The succession plan is designed to retain the services of Mr. Rainville, 67, and Edward J. Sindoni, who turns 65 in October and is currently executive vice
president and chief operating officer, for one year from the appointment of their successors. In the newly created position of executive chairman, Mr.
Rainville will continue to participate in strategic planning and acquisition activities, consult with management on operational matters and be responsible for
corporate governance matters. Mr. Rainville is expected to continue as a director in a non-executive role after his retirement at the end of the 2010 fiscal year.
Mr. Sindoni will consult and advise on strategic and operational matters before retiring as an employee on September 1, 2010.

“After 27 years of leading Kadant and its predecessors, I am confident that the changes announced today put in place a strong team of leaders to
build on Kadant’s successes,” said Mr. Rainville, chairman and chief executive officer. “The board had the opportunity to consider several strong candidates
and I believe the board has made outstanding choices in the selection of Jon as CEO and Eric as COO, and they have my full and unqualified support. The
board and I also wanted to ensure a smooth transition to the next generation of leadership of the company, at a time when Ed and I can share our accumulated
experience in our new roles. I want to thank Ed for the terrific job he has done over his 22-year career with Kadant, most recently as my right-hand, as we
developed and grew the company.”

-more-

 
 



 

“In adopting this succession plan, the board wanted to provide for continuity of leadership,” said Dr. John M. Albertine, chairman of the board’s
compensation committee. “Speaking on behalf of the entire board, we are enormously grateful to Bill and Ed for their leadership and many accomplishments
in transforming Kadant into a worldwide industrial equipment supplier, and we recognize the importance of an orderly transition as senior management nears
retirement. We are pleased that the culmination of the succession planning process has yielded the continued availability of both Bill and Ed during this
transition.”

“I am deeply honored to follow Bill as the next CEO of Kadant,” said Mr. Painter. “Bill has had a long and successful career and enjoys the respect
of his peers and competitors in the paper industry. I am particularly pleased that Kadant will continue to benefit from his and Ed’s years of experience. We are
a proud company with a strong reputation for quality and innovation in our products and services and dedication to our customers, built through Bill’s
exemplary leadership and dedication. I look forward to building on this foundation.”

Kadant Inc. is a leading supplier to the global pulp and paper industry, with a range of products and services for improving efficiency and quality in
pulp and paper production, including paper machine accessories and systems for stock preparation, fluid handling, and water management. Our fluid-handling
products are also used to optimize production in the steel, rubber, plastics, food, and textile industries. In addition, we produce granules from papermaking
byproducts for agricultural and lawn and garden applications. Kadant is based in Westford, Massachusetts, with revenues of $329 million in 2008 and 1,600
employees in 16 countries worldwide. For more information, visit www.kadant.com.

The following constitutes a “Safe Harbor” statement under the Private Securities Litigation Reform Act of 1995: This press release contains forward-looking
statements that involve a number of risks and uncertainties, including forward-looking statements about our succession plan and future prospects. There can
be no assurance that we will be able to record and recognize revenue on pending orders. Important factors that could cause actual results to differ materially
from those indicated by such statements are set forth under the heading “Risk Factors” in Kadant’s quarterly report on Form 10-Q for the period ended July 4,
2009. These include risks and uncertainties relating to worldwide and local economic conditions as well as the pulp and paper industry; our debt obligations;
restrictions in our credit agreement and compliance with covenants; future restructurings; significance of sales and operation of manufacturing facilities in
China; international sales and operations; competition; soundness of suppliers and customers; soundness of financial institutions; litigation and warranty costs
related to our discontinued operation; our acquisition strategy; factors influencing our fiber-based products business; protection of patents and proprietary
rights; fluctuations in our share price; and anti-takeover provisions. We undertake no obligation to publicly update any forward-looking statement, whether as
a result of new information, future events, or otherwise.
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