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o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Section 5 – Corporate Governance and Management

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

            (e)     On January 23, 2007, the stockholders of Northern Technologies International Corporation (“NTIC”) approved and adopted the Northern
Technologies International Corporation 2007 Stock Incentive Plan (the “2007 Plan”) and the Northern Technologies International Corporation Employee Stock
Purchase Plan (the “ESPP”).

            General descriptions of the material features of the 2007 Plan and the ESPP were previously reported in NTIC’s definitive proxy statement on Schedule
14A, as filed with the Securities and Exchange Commission on December 11, 2006, which descriptions are incorporated by reference into this current report on
Form 8-K. The descriptions of the 2007 Plan and ESPP in NTIC’s definitive proxy statement on Schedule 14A were qualified in their entirety by reference to the
actual text of the 2007 Plan and the ESPP, copies of which were previously filed by NTIC as Exhibits 10.7 and 10.11, respectively, to NTIC’s Annual Report on
Form 10-KSB for the fiscal year ended August 31, 2006 (File No. 001-11038).  Such exhibits are also incorporated by reference into this current report on Form
8-K. Copies of the forms of incentive stock option agreement, non-statutory stock option agreement, and restricted stock agreement for incentive awards granted
under the 2007 Plan were previously filed by NTIC as Exhibits 10.8, 10.9 and 10.10, respectively, to NTIC’s Annual Report on Form 10-KSB for the year ended
August 31, 2006 (File No. 001-11038), and are also incorporated by reference into this current report on Form 8-K.

Section 9 – Financial Statements and Exhibits

Item 9.01   Financial Statements and Exhibits

            (c)       Exhibits.  The following exhibits are filed or furnished herewith:



Exhibit No.  Description
 

10.1  Northern Technologies International Corporation 2007 Stock Incentive Plan (incorporated by reference to Exhibit 10.7 to NTIC’s Annual Report
on Form 10-KSB for the fiscal year ended August 31, 2006 (File No. 001-11038))

   
10.2  Northern Technologies International Corporation Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.11 to NTIC’s Annual

Report on Form 10-KSB for the fiscal year ended August 31, 2006 (File No. 001-11038))
   

10.3  Form of Incentive Stock Option Agreement for Northern Technologies International Corporation 2007 Stock Incentive Plan (incorporated by
reference to Exhibit 10.8 to NTIC’s Annual Report on Form 10-KSB for the fiscal year ended August 31, 2006 (File No. 001-11038))

   
10.4  Form of Non-Statutory Stock Option Agreement for Northern Technologies International Corporation 2007 Stock Incentive Plan (incorporated by

reference to Exhibit 10.9 to NTIC’s Annual Report on Form 10-KSB for the fiscal year ended August 31, 2006 (File No. 001-11038))
   

10.5  Form of Restricted Stock Agreement for Northern Technologies International Corporation 2007 Stock Incentive Plan (incorporated by reference
to Exhibit 10.10 to NTIC’s Annual Report on Form 10-KSB for the fiscal year ended August 31, 2006 (File No. 001-11038))



          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 NORTHERN TECHNOLOGIES
 INTERNATIONAL CORPORATION
   
   
 By: /s/ Matthew C. Wolsfeld
  

  Matthew C. Wolsfeld
  Chief Financial Officer
   
Dated:  January 23, 2007   
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