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EXPLANATORY NOTE

This Registration Statement on Form S-8, relating to the Amended and Restated Employees’ Stock Purchase Plan (the “ESPP”) of Kadant Inc. (the
“Registrant”), is being filed for the purpose of registering additional securities of the same class as other securities for which a Registration Statement on
Form S-8 relating to the ESPP has previously been filed and is effective. Accordingly, this Registration Statement incorporates by reference the contents
of the Registration Statement on Form S-8, File No. 33-67190, filed with the Securities and Exchange Commission on August  10, 1993, and the
Registration Statement on Form S-8, File No. 333-48498, filed with the Securities and Exchange Commission on October 23, 2000, except in each case
for Item 8., Exhibits.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 8. Exhibits.
 
Exhibit
Number  Description

  4.1
  

Restated Certificate of Incorporation of the Registrant (filed as Exhibit 3.1 to the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2001 [File No. 001-11406] and incorporated in this document by reference)

  4.2
  

Amended and Restated By-Laws of the Registrant (filed as Exhibit 3.1 to the Registrant’s Form 8-K [File No. 001-11406] filed with the
Securities and Exchange Commission on November 25, 2014 and incorporated in this document by reference)

  5.1   Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant

23.1   Consent of KPMG LLP

23.2   Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1)

24.1   Power of attorney (included on the signature pages of this registration statement)

99.1   Amended and Restated Employees’ Stock Purchase Plan

http://www.sec.gov/Archives/edgar/data/886346/000088634600000008/0000886346-00-000008-0001.txt
http://www.sec.gov/Archives/edgar/data/886346/000009774501500072/kai201qex3-1.txt
http://www.sec.gov/Archives/edgar/data/886346/000088634614000075/kaiform8kexhibit3111252014.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the Town of Westford, Commonwealth of Massachusetts, on this 15th day of May, 2020.
 

KADANT INC.

By:  /s/ Jeffrey L. Powell
 Jeffrey L. Powell
 Chief Executive Officer and President

POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of Kadant Inc., hereby severally constitute and appoint Jeffrey L. Powell, Michael J. McKenney and Stacy D.
Krause, and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in the
capacities indicated below, the registration statement on Form S-8 filed herewith and any and all subsequent amendments to said registration statement,
and generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable Kadant Inc. to comply with the
provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming
our signatures as they may be signed by our said attorneys, or any of them, to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on
the dates indicated.
 

Signature   Title  Date

/s/ Jeffrey L. Powell
Jeffrey L. Powell   

Chief Executive Officer, President and Director
(Principal Executive Officer)  

May 15, 2020

/s/ Michael J. McKenney
Michael J. McKenney   

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)  

May 15, 2020

/s/ Deborah S. Selwood
Deborah S. Selwood   

Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)  

May 15, 2020

/s/ Jonathan W. Painter
Jonathan W. Painter   

Director and Executive Chairman of the Board
 

May 15, 2020

/s/ John M. Albertine
John M. Albertine   

Director
 

May 15, 2020

/s/ Thomas C. Leonard
Thomas C. Leonard   

Director
 

May 15, 2020

/s/ Erin L. Russell
Erin L. Russell   

Director
 

May 15, 2020

/s/ William P. Tully
William P. Tully   

Director
 

May 15, 2020
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wilmerhale.com

Kadant Inc.
One Technology Park Drive
Westford, Massachusetts 01886
 
 Re: Amended and Restated Employees’ Stock Purchase Plan

Ladies and Gentlemen:

We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to an aggregate of 100,000
shares of common stock, par value $0.01 per share (the “Shares”), of Kadant Inc., a Delaware corporation (the “Company”), issuable under the
Company’s Amended and Restated Employees’ Stock Purchase Plan (the “Plan”).

We have examined the Certificate of Incorporation and Bylaws of the Company, each as amended and restated to date, and originals, or copies certified
to our satisfaction, of all pertinent records of the meetings of the directors and stockholders of the Company, the Registration Statement and such other
documents relating to the Company as we have deemed material for the purposes of this opinion.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity to original documents of all documents submitted to us as certified, photostatic or other copies, the authenticity of the originals
of any such documents and the legal competence of all signatories to such documents.

We assume that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plan, to register and qualify the
Shares for sale under all applicable state securities or “blue sky” laws.

We express no opinion herein as to the laws of any state or jurisdiction other than the state laws of the Commonwealth of Massachusetts, the General
Corporation Law of the State of Delaware and the federal laws of the United States of America.

It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration Statement is in effect.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are issued and paid for in
accordance with the terms and conditions of the Plan, the Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance with the requirements
of Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 



Very truly yours,
 
WILMER CUTLER PICKERING
HALE AND DORR LLP

By:  /s/ Rosemary G. Reilly
 Rosemary G. Reilly, a Partner



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Kadant Inc.:

We consent to the use of our report dated February 25, 2020 with respect to the consolidated financial statements and the effectiveness of internal
control over financial reporting incorporated by reference herein.

Our report dated February 25, 2020 on the effectiveness of internal control over financial reporting as of December 28, 2019 contains an explanatory
paragraph that states management excluded from its assessment of the effectiveness of Kadant Inc.’s internal control over financial reporting as of
December 28, 2019, Syntron Material Handling Group, LLC and certain of its affiliates’ (SMH) internal control over financial reporting associated with
total assets of $196.9 million and total revenues of $83.4 million included in the consolidated financial statements of Kadant Inc. as of and for the fiscal
year ended December 28, 2019. Our audit of internal control over financial reporting of Kadant Inc. also excluded an evaluation of the internal control
over financial reporting of SMH.
 
/s/ KPMG LLP

Boston, Massachusetts
May 15, 2020



Exhibit 99.1

KADANT INC.

EMPLOYEES’ STOCK PURCHASE PLAN
As amended and restated effective as of January 1, 2021

1. Definitions. As used in this Employees’ Stock Purchase Plan of Kadant Inc., the following terms shall have the meanings respectively assigned to
them below:

1.1 Board means the board of directors of the Company.

1.2 Code means the Internal Revenue Code of 1986, as amended.

1.3 Company means Kadant Inc., a Delaware corporation.

1.4 Company Stock means the common stock, $.01 par value, of the Company.

1.5 Compensation means gross annual or annualized wages and salary, sales commissions, bonuses, and overtime payments.

1.6 Covered Transaction shall have the meaning set forth in Section 9.8 hereof.

1.7 Eligible Employee means a person who is eligible under the provisions of Section 7 to receive an Option as of a particular Grant Date.

1.8 Enrollment Agreement means an agreement whereby a Participant authorizes the Company to withhold payroll deductions from his or her
Compensation as contemplated by Section 9.9.

1.9 Exercise Date means a date not more than one year after a Grant Date, as determined by the Board, on which Options must be exercised by
Eligible Employees.

1.10 Grant Date means a date designated by the Board on which Options are to be granted to Eligible Employees.

1.11 Market Value means, as of a particular date, the last sale price of the Company Stock if such stock is reported on a national stock exchange,
or if no such price is reported for such date, the average of bid and asked prices of the Company Stock last quoted in the over-the-counter market on
such date, or if no bid and asked prices are quoted in the over-the-counter market on such date, the average of the bid and asked prices last quoted in the
over-the-counter market before such date. If no sales of Company Stock were made on such date, the Market Value shall be the reported price for the
next preceding day on which sales were made.

1.12 Offering Period means a period beginning on a Grant Date and ending on an Exercise Date.



1.13 Option means an option to purchase shares of Stock granted under the Plan.

1.14 Option Shares means shares of Stock purchasable under an Option.

1.15 Participant means an Eligible Employee to whom an Option is granted and who authorizes the Company to withhold payroll deductions by
completing an Enrollment Agreement.

1.16 Participating Employer means the Company or any Related Corporation which is designated by the Board as a corporation whose Eligible
Employees are to receive Options as of a particular Grant Date.

1.17 Plan means this Employees’ Stock Purchase Plan of the Company, as amended from time to time.

1.18 Related Corporation means any corporation which is a parent corporation or a subsidiary corporation with respect to the Company, as
determined under Section 424(e) and Section 424(f) of the Code.

1.19 Section 423 means Section 423 of the Code.

2. Purpose of the Plan. The Plan is intended to encourage ownership of Company Stock by Eligible Employees and to provide additional incentive for
them to promote the success of the business of the Company. It is intended that the Plan shall be an “employee stock purchase plan” within the meaning
of Section 423.

3. Effective Date. The Plan became effective on November 1, 1993 and was amended and restated effective December 8, 2009 and as of January 1,
2021.

4. Administration of the Plan. The Plan shall be administered by the Board, which shall determine (i) whether to grant Options and, if Options are to
be granted, (ii) the Grant Dates and Exercise Dates for such Options and all other terms relating to such Options, including the terms under which
Compensation may be withheld to purchase shares of Company Stock under such Options; provided, that the maximum aggregate percentage of each
Participant’s Compensation which may be withheld for the purpose of purchasing shares of stock under this Plan and all other employee stock purchase
plans (as defined in Section 423) administered by a Related Corporation and in which the Participant may participate shall not exceed ten percent (10%)
of the Participant’s Compensation. The Board shall have authority to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to
the Plan, to determine the terms of Options granted under the Plan, and to make all other determinations necessary or advisable for the administration of
the Plan. The Board may appoint a committee of the Board to administer the Plan and may, in its sole and absolute discretion, delegate any or all of the
functions specified herein regarding administration of the Plan to such committee or to officers or other representatives of the Company.
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5. Termination and Amendment of Plan. The Board may terminate or amend the Plan at any time; provided, however, that no amendment, unless
approved by the stockholders of the Company as required under Treasury Regulations Section 1.423-2(c), shall effect any change for which stockholder
approval would be required under that regulation. For the avoidance of doubt, Section 9.8, rather than the foregoing sentence, shall apply to Board
actions taken in connection with Covered Transactions. Upon termination of this Plan, all amounts in the accounts of participating employees shall be
promptly refunded.

6. Shares of Stock Subject to the Plan. No more than an aggregate of 114,935 shares of Company Stock may be issued or delivered pursuant to the
exercise of Options after January 1, 2021 under the Plan (such number of shares representing the number of shares authorized by stockholders to be
issued under the Plan, after giving effect to adjustments made in accordance with Section 9.8) minus the number of shares issued or delivered pursuant
to the exercise of Options on December 31, 2020, subject to further adjustments made in accordance with Section 9.8. Option Shares may be either
shares of Company Stock which are authorized but unissued or shares of Company Stock held by the Company in its treasury. If an Option expires or
terminates for any reason without having been exercised in full, the unpurchased Option Shares shall become available for other Options granted under
the Plan. The Company shall, at all times during which Options are outstanding, reserve and keep available shares of Company Stock sufficient to
satisfy such Options and shall pay all fees and expenses incurred by the Company in connection therewith.

7. Persons Eligible to Receive Options.

7.1 If the Board determines to grant Options as of any Grant Date, each employee of the Company or a Participating Employer who (i) is
employed on the Grant Date and (ii) will not, after the grant of the Option, own (or be deemed to own after application of the constructive ownership
rules of Section 424(d) of the Code) stock possessing five percent (5%) or more of the total combined voting power or value of all classes of stock of the
Company or of any Related Corporation shall be entitled to participate in such Option grant as of such Grant Date, subject to Section 7.2 below.

7.2 For purposes of this Section 7, employment shall include any leave of absence for military service, illness or other bona fide purpose which
does not exceed the longer of ninety (90) days or other period during which the absent employee’s reemployment rights are guaranteed by statute or
contract.

7.3 The Board retains the discretion to determine which eligible employees may participate in an Offering Period pursuant to and consistent with
Treasury Regulation Sections 1.423(e) and (f).

8. Dates for Granting Options. Options shall be granted on such date or dates as are designated by the Board.
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9. Terms and Conditions of Options.

9.1. General. All Options granted on a particular Grant Date shall comply with the terms and conditions set forth in Sections 9.3 through 9.12,
and all Options granted on a particular Grant Date shall be identical except as to the number of shares of Company Stock purchasable under the Option,
which shall be determined in accordance with Section 9.2. Option Shares may only be purchased with accumulated payroll deductions.

9.2. Number of Shares. On the Grant Date of an Offering Period, the Board will grant to each Participant an Option to purchase on the Exercise
Date at the applicable purchase price (as described below) up to a whole number of shares of Company Stock determined by multiplying $2,083.30 by
the number of full months in the Offering Period and dividing the result by the Market Value on the Grant Date; provided however, that no Participant
may be granted an Option which permits his rights to purchase Company Stock under this Plan and any other employee stock purchase plan (as defined
in Section 423(b) of the Code) of the Company and its Related Corporations, including this Plan, to accrue at a rate which exceeds $25,000 of the
Market Value of such stock (determined on the Grant Date of such Option) for each calendar year in which the Option is outstanding at any time. The
Company may reduce or refund Participants’ payroll deductions if the Company determines in its reasonable discretion that there is a material risk that
the limits described in this Section 9.2 would otherwise be exceeded.

9.3. Purchase Price. The per-share purchase price of Option Shares shall be eighty-five percent (85%) of the lower of (i) the per-share Market
Value of the Company Stock as of the Grant Date, and (ii) the per-share Market Value of the Company Stock as of the Exercise Date. If the Grant Date
or Exercise Date shall fall on a Saturday, Sunday or other legal holiday, the applicable Market Value shall be determined as of the trading day
immediately preceding such weekend or legal holiday.

9.4. Restrictions on Transfer. Options may not be sold, assigned, transferred, pledged or otherwise encumbered other than by will or under the
laws of descent and distribution. An Option may not be exercised by anyone other than the Participant during the lifetime of the Participant. The Board
may, in its sole discretion, impose the requirement that Option Shares may not be sold, assigned, pledged, encumbered or otherwise transferred by the
Participant for a period of up to one year after the Exercise Date. The Company shall have the right to place a legend on all stock certificates
representing Option Shares setting forth the restriction on transferability of such shares, and by exercising an Option the person exercising such Option
shall be deemed to have agreed to such restrictions on transferability of Option Shares.

9.5. Expiration. Each Option shall expire at the close of business on the Exercise Date or on such earlier date as may result from the operation of
Section 9.6 or Section 9.8.
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9.6. Termination of Employment of Participant. If a Participant ceases for any reason, voluntary or involuntary (other than death), to be
continuously employed by the Company or a Related Corporation, his or her Option shall immediately expire and the Participant’s accumulated payroll
deductions shall be returned by the Company pursuant to Section 9.12. For purposes of this Section 9.6, a Participant shall be deemed to be employed
throughout any leave of absence for military service, illness or other bona fide purpose which does not exceed the longer of ninety (90) days or the
period during which the Participant’s reemployment rights are guaranteed by statute or by contract. If the Participant does not return to active
employment prior to the termination of such period, his or her employment shall be deemed to have ended on the ninety-first (91st) day of such leave of
absence. If the employee is employed by a Participating Employer that ceases to be a Related Corporation, or if the employee is transferred to a
subsidiary of the Company that is not a Participating Subsidiary, the employee shall be deemed to have terminated employment for the purposes of this
Plan as of the date of such divestiture or transfer.

9.7. Death of Participant. If a Participant dies, the Participant’s accumulated payroll deductions will remain credited under the Plan and be used
to purchase shares on the Exercise Date to the same extent as the Participant would have been entitled to purchase such shares had he or she continued
to be employed by the Company, unless, at least thirty (30) days before the Exercise Date, the Participant’s executor or personal representative notifies
the Company that the accumulated payroll deductions should be paid to the estate or heirs. The number of shares purchasable shall be limited by the
amount of the Participant’s accumulated payroll deductions as of the date of his or her death.

9.8. Capital Changes Affecting the Stock; Transactions Involving the Company. In the event of a stock split, stock dividend or similar change
in the Company’s capital structure, the number of shares available to be issued under the Plan, the maximum number of shares purchasable under
Options then outstanding, and other Plan and Option terms shall be appropriately adjusted by the Board. In the event of a merger or consolidation
involving the Company, a transaction in which the Company becomes a subsidiary of another entity, a sale or other disposition of all or substantially all
of the assets of the Company (including a liquidation of the Company) or any other transaction which the Board of Directors determines to be a similar
transaction (any of the foregoing, a “Covered Transaction”), the Board may (i) terminate all then outstanding rights to purchase stock under the Plan, in
which event amounts contributed for the purchase of shares will be refunded as soon as practicable, (ii) modify or adjust the terms of the outstanding
Options, (iii) if there is a survivor or acquiror entity, provide for the assumption, modification, or adjustment to the terms of outstanding Options by the
survivor or acquiror or an affiliate thereof or for the grant of replacement rights by the survivor or acquiror or an affiliate thereof, in each case on
whatever terms the Board may determine, (iv) accelerate the stock purchase date for outstanding rights or (v) provide for any combination of the
foregoing.

9.9. Payroll Deductions. Any Eligible Employee who wishes to authorize payroll deductions for the purchase of Option Shares under the Plan,
must complete and return to the administrator of the Plan prior to the Grant Date an Enrollment Agreement indicating the total
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percentage (which shall be a full integer not less than one (1) and not greater than the maximum determined by the Board in accordance with Section 4
hereof) of his or her Compensation which is to be withheld each pay period. After the Grant Date and prior to the Exercise Date, and subject to such
reasonable administrative requirements as the Company may impose, the Participant shall be permitted to (a) request a withdrawal of accumulated
payroll deductions (only one withdrawal during each Offering Period is permitted and the Company shall determine the date(s) on which such
withdrawals shall be effective or permitted), (b) discontinue payroll deductions, or (c) decrease, but not increase, the percentage of Compensation
withheld. The effective date of such changes shall be subject to reasonable administrative requirements. A Participant who suspends payroll deductions
may not recommence payroll deductions at any time prior to the Exercise Date; provided, that the foregoing limitation shall not prevent the suspension
or adjustment of payroll deductions to the extent such suspension or adjustment is required by applicable law. If a Participant elects to discontinue his
payroll deductions but does not elect to withdraw his funds, funds deducted prior to his election to discontinue will be applied to the purchase of
Company Stock on the Exercise Date, subject to Section 9.6 hereof.

9.10. Exercise of Options. On the Exercise Date, the Participant shall be deemed to have exercised his or her Option to purchase the maximum
number of Option Shares purchasable by his or her accumulated payroll deductions; provided, that:

(a) The number of Option Shares of Company Stock purchasable shall not exceed the number of shares the Participant is entitled to
purchase pursuant to Section 9.2.

(b) If the total number of Option Shares of Company Stock which all Participants elect to purchase, together with any Option Shares of
Company Stock already purchased under the Plan, exceeds the total number of shares of Company Stock which may be purchased under the Plan
pursuant to Section 6, the number of shares of Company Stock which each Participant is permitted to purchase shall be proportionately reduced.

(c) If the number of Option Shares purchasable by a Participant includes a fraction, such number shall be adjusted to the next smaller
whole number and the total purchase price for the Option Shares purchasable by the Participant shall be reduced accordingly.

(d) If a Participant is unable to use all of his or her accumulated payroll deductions to purchase Option Shares under Section 9.10(c) hereof
because the number of purchasable Option Shares includes a fraction, the remaining balance of the Participant’s accumulated payroll deductions
attributable to such fractional shares will be added to the Participant’s future payroll deductions for the next Offering Period unless the Participant does
not participate in the Plan for the next Offering Period, in which case such balance will be returned to the Participant. For the avoidance of doubt,
Participants may not apply withheld sums to purchase Company Stock in future Offering Periods except to the extent permitted by the foregoing
sentence.
 

-6-



(e) A Participant may notify the administrator of the Plan prior to an Exercise Date, subject to such reasonable administrative requirements
as the Company may impose, that he or she elects not to exercise his or her Option and desires to withdraw all of his or her accumulated payroll
deductions withheld under the Plan, as provided in Section 9.12.

9.11. Delivery of Stock. Within a reasonable time after the Exercise Date, the Company shall deliver or cause to be delivered to the Participant a
certificate or certificates for the Option Shares purchased by the Participant. Certificates for Option Shares may be issued only in the name of the
Participant, in the name of the Participant and another person of legal age as joint tenants with rights of survivorship, or (in the Company’s sole
discretion) in the name of a brokerage firm, bank or other nominee holder designated by the Participant. The Company may, in its sole discretion and in
compliance with applicable laws, authorize the use of book entry registration of shares in lieu of issuing stock certificates. If any law or applicable
regulation of the Securities and Exchange Commission or other body shall require that the Company or the Participant take any action in connection
with the purchase of Option Shares, delivery of the certificate or certificates for such Option Shares shall be postponed until the necessary action shall
have been completed. If the Company is required to take such action, such action shall be taken by the Company at its own expense, without
unreasonable delay. The Participant shall have no rights as a shareholder in respect of shares for which he or she has not received a certificate.

9.12. Return of Accumulated Payroll Deductions. In the event that a Participant is entitled to the return of accumulated payroll deductions,
whether by reason of voluntary withdrawal, termination of employment, or death or in the event that accumulated payroll deductions exceed the price of
Option Shares purchased and are not added to the Participant’s future payroll deductions pursuant to Section 9.10(d) hereof, such amount, shall be
returned within a reasonable time by the Company to the Participant or his or her estate or heirs. The Board may, in its sole discretion, authorize the
payment of interest on the amount returned to the Participant and shall fix the amount of interest to be paid, which may be zero, prior to the
commencement of the particular Offering Period; provided, however, that interest shall not be paid on any amount returned which is less than the
purchase price of one Option Share of Company Stock for which such payroll deductions were withheld.

9.13. Equal Rights and Privileges. In connection with any grant of Options, all Eligible Employees awarded Options as part of such grant shall
have the same rights and privileges with respect thereto, subject only to such differences as may be permissible under Section 423(b)(5) and related
regulations.

10. Miscellaneous

10.1 Participants Not Stockholders. Neither the granting of an Option to an Participant nor the deductions from his pay shall constitute such
Participant a stockholder of the Company Stock covered by an Option under this Plan until such shares have been purchased by and issued to him.
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10.2 Rights Not Transferable. Rights under this Plan are not transferable by a Participant other than by will or the laws of descent and
distribution and are exercisable during the Participant’s lifetime only by the Participant.

10.3 Application of Funds. All funds received or held by the Company under this Plan may be combined with other corporate funds and may be
used for any corporate purpose.

10.4 Governmental Regulations. The Company’s obligation to sell and deliver Company Stock under this Plan is subject to listing on a national
stock exchange or quotation on the Nasdaq National Market (to the extent the Company Stock is then so listed or quoted) and the approval of all
governmental authorities required in connection with the authorization, issuance or sale of such stock.

10.5 Governing Law. The Plan shall be governed by Delaware law except to the extent that such law is preempted by federal law.

10.6 Notification upon Sale of Option Shares. Each Participant agrees, by entering the Plan, to promptly give the Company notice of any
disposition of Option Shares purchased under the Plan where such disposition occurs within two years after the date of grant of the Option pursuant to
which such shares were purchased.
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