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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934

(Amendment No.    )

Filed by the Registrant x

Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement ¨ Confidential, for Use of the Commission Only (as permitted by
Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to Rule 14a-12
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(Name of the Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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Kadant Inc.

One Technology Park Drive

Westford, MA 01886

April 8, 2013

Dear Stockholder:

I am pleased to invite you to attend the 2013 annual meeting of stockholders of Kadant Inc. The meeting will be held on Wednesday, May 22,
2013 at 2:30 p.m. at our corporate offices located at One Technology Park Drive, Westford, Massachusetts 01886. Details regarding the business
to be conducted at the meeting are described in the enclosed notice of the meeting and proxy statement.

We make our proxy materials available over the Internet and stockholders will receive a notice describing the Internet availability of our proxy
materials. The notice contains instructions for accessing our proxy materials over the Internet or requesting a paper copy of the proxy materials
by mail. Our proxy materials include this proxy statement and our 2012 annual report to stockholders, containing our audited financial
statements and information about our business.

Your vote is very important. Whether or not you plan to attend the meeting in person, you can ensure your shares of our common stock are voted
at the meeting by submitting your instructions by telephone, the Internet, or in writing by returning your proxy card or voting form.

Thank you for your support and continued interest in Kadant.

Sincerely,

WILLIAM A. RAINVILLE

Chairman of the Board
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Kadant Inc.

One Technology Park Drive

Westford, MA 01886

April 8, 2013

To Stockholders of

KADANT INC.

NOTICE OF ANNUAL MEETING

The 2013 annual meeting of stockholders of Kadant Inc. will be held on Wednesday, May 22, 2013, at 2:30 p.m. at our corporate offices located
at One Technology Park Drive, Westford, Massachusetts 01886. The purpose of the meeting is to consider and take action upon the following
matters:

1. to elect two directors, constituting the entire class of directors to be elected for a three-year term expiring in 2016;

2. to approve, by non-binding advisory vote, our executive compensation;

3. to ratify the selection of KPMG LLP by the audit committee of our board of directors as our company�s independent registered
public accounting firm for the 2013 fiscal year; and

4. to vote on such other business as may properly be brought before the meeting and any adjournment of the meeting.
The record date for the determination of the stockholders entitled to receive notice of and to vote at the meeting is March 26, 2013. Our stock
transfer books will remain open.

Our bylaws require that the holders of a majority of the shares of our common stock, issued and outstanding and entitled to vote at the meeting,
be present in person or represented by proxy at the meeting in order to constitute a quorum for the transaction of business. Accordingly, it is
important that your shares be represented at the meeting regardless of the number of shares you may hold. Whether or not you plan to attend the
meeting in person, please ensure that your shares of our common stock are present and voted at the meeting by submitting your instructions by
telephone, the Internet, or in writing by completing, signing, dating and returning your proxy card or voting form.

This notice, the proxy and proxy statement are sent to you by order of our board of directors.

SANDRA L. LAMBERT

Vice President, General Counsel and Secretary
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PROXY STATEMENT

We are furnishing this proxy statement in connection with the solicitation of proxies by the board of directors of Kadant Inc. for use at our 2013
annual meeting of stockholders to be held on Wednesday, May 22, 2013, at 2:30 p.m. at our corporate offices located at One Technology Park
Drive, Westford, Massachusetts 01886, and at any adjournment of that meeting. The mailing address of our executive office is One Technology
Park Drive, Westford, Massachusetts 01886. The notice of annual meeting, this proxy statement and the enclosed proxy are being first furnished
to our stockholders on or about April 8, 2013.

INTERNET AVAILABILITY OF PROXY MATERIALS

Our proxy materials are available over the Internet. You will receive a Notice of Internet Availability containing instructions on how to access
our proxy materials, including our proxy statement and 2012 annual report to stockholders, and submit your proxy. The Notice of Internet
Availability also provides information on how to request paper copies of our proxy materials if you prefer. If you have previously requested a
paper copy of the proxy materials, you will receive a paper copy of our proxy materials by mail. If you have previously elected to receive our
proxy materials electronically, you will continue to receive these materials by e-mail unless you elect otherwise.

VOTING PROCEDURES

Purpose of Annual Meeting

Stockholders entitled to vote at the 2013 annual meeting will consider and act upon the matters outlined in the notice of meeting accompanying
this proxy statement, including the election of two individuals constituting the class of directors to be elected for a three-year term expiring in
2016 (Proposal 1); approval, by non-binding advisory vote, of our executive compensation (Proposal 2); and ratification of the selection of
KPMG LLP as our independent registered public accounting firm for the 2013 fiscal year (Proposal 3).

Voting Securities and Record Date

Only stockholders of record at the close of business on March 26, 2013, are entitled to vote at the meeting or any adjournment of the meeting.
Each share is entitled to one vote. Our outstanding capital stock entitled to vote at the meeting (which excludes shares held in our treasury) as of
March 26, 2013, consisted of 11,098,103 shares of our common stock, $.01 par value per share.

Quorum

The holders of a majority of the shares of our common stock that are issued and outstanding and entitled to vote at the meeting constitute a
quorum for the transaction of business at the meeting. If a quorum is not present, the meeting will be adjourned until a quorum is obtained. For
purposes of determining the presence or absence of a quorum, abstentions, withhold votes or do not vote instructions, and broker non-votes
(where a broker or nominee does not exercise discretionary authority to vote on a proposal) will be counted as present.

Manner of Voting

Each share of common stock you hold is entitled to one vote for or against a proposal. Shares entitled to be voted at the meeting can only be
voted if the stockholder of record of such shares is present at the meeting, returns a signed proxy card, or authorizes proxies to vote his or her
shares by telephone or over the Internet.

1
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Shares represented by valid proxy will be voted in accordance with your instructions. If you choose to vote your shares by telephone or over the
Internet, you may do so until 11:59 p.m. Eastern time on Tuesday, May 21, 2013, by following the instructions on the proxy card or the notice of
internet availability.

You may revoke your proxy at any time before the shares are voted at the meeting by entering new voting instructions by telephone or over the
Internet before 11:59 p.m. Eastern time on Tuesday, May 21, 2013, by written notice received by our corporate secretary before the meeting, by
executing and returning a new proxy bearing a later date or by voting by ballot at the meeting. Attendance at the meeting without voting by
ballot will not revoke a previously submitted proxy.

You may specify your choices by marking the appropriate box on the proxy card. If your proxy card is signed and returned without specifying
choices, your shares will be voted in accordance with the recommendation of the board of directors and as the individuals named as proxy
holders on the proxy card deem advisable on all other matters that may properly come before the meeting. The board of directors recommends
that you vote for the listed nominees for director and for approval of the advisory vote on executive compensation and the ratification of the
selection of our independent registered public accounting firm.

If you hold your shares in �street name� through a broker, bank or other representative, generally the broker or other representative may only vote
the shares that it holds for you in accordance with your instructions. However, if the broker or other representative has not timely received your
instructions, it may vote on certain matters for which it has discretionary voting authority. The election of directors and the advisory vote on
executive compensation are non-discretionary voting matters and your broker will be unable to vote on these matters without receiving your
instructions. Your broker or other representative will generally provide detailed voting instructions with your proxy material. These instructions
may include information on whether your shares can be voted by telephone or over the Internet and the manner in which you may revoke your
votes.

Vote Required

Assuming a quorum is present at the meeting, the vote required to adopt each of the scheduled proposals is as follows:

� Election of Directors (Proposal 1). The election of directors is determined by a plurality of the votes cast in person or by proxy by
the stockholders entitled to vote on the election of directors. An instruction to withhold authority to vote for a nominee for director
and broker non-votes will have no effect upon the outcome of the vote on the election of directors.

� All Other Matters: Advisory Vote on Executive Compensation (Proposal 2) and Ratification of the Selection of Our Independent
Registered Public Accounting Firm (Proposal 3). The advisory vote on our executive compensation and the ratification of the
selection of our independent registered public accounting firm are determined by a majority of the votes cast by the holders of the
shares present or represented by proxy at the meeting and voting on each matter. Under our bylaws, abstentions and broker non-votes
will have no effect on the determination of whether stockholders have approved the proposal.

Multiple Stockholders per Household

When more than one stockholder share the same address, we will deliver only one notice describing the Internet availability of our proxy
materials to that address, unless we have been instructed to the contrary by the stockholders. Similarly, beneficial owners with the same address
who hold their shares in street name through a broker, bank or other representative may have elected to receive only one copy of the notice at
that address. We will promptly send a separate copy of the notice, our annual report or proxy statement to you if you request one by writing or
calling us at Kadant Inc., One Technology Park Drive, Westford, Massachusetts 01886 (telephone: 978-776-2000). If you are receiving multiple
copies and would like to receive only one copy for your household
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in the future, you should contact your broker, bank or other representative if you hold shares in street name, or contact our transfer agent,
American Stock Transfer & Trust Company, Shareholder Services Department, 6201 15th Avenue, Brooklyn, New York 11219 (telephone:
718-921-8124 or 800-937-5449) if you hold shares in your own name.

PROPOSAL 1

ELECTION OF DIRECTORS

Our board of directors is divided into three classes of directors serving staggered three-year terms, with each class being as nearly equal in
number as possible. Directors for each class are elected at the annual meeting of stockholders held in the year in which the term for their class
expires.

Our board of directors has nominated Mr. Jonathan W. Painter and Mr. William A. Rainville for election as directors for the three-year term
expiring in 2016. Both nominees are currently members of our board of directors. If either nominee becomes unable to serve as a director, the
proxy holders may vote the proxy for the election of a substitute nominee to be designated by our board of directors. We do not expect that
either nominee will be unable to serve. Directors serve until the expiration of their terms and until their successors have been elected and
qualified or until their earlier resignation, death or removal in accordance with our bylaws.

Our board of directors believes that the election of Messrs. Painter and Rainville as directors is in the best interests of our company and our
stockholders and recommends a vote FOR their election.

Information regarding the names, ages, principal occupations and employment during the past five years of each of our nominees and directors is
provided below. We have also included information about each director�s specific experience, qualifications, attributes or skills that led the board
to conclude that he should serve as a director. Unless we have specifically noted below, no corporation or organization referred to below is a
subsidiary or affiliate of ours. There are no family relationships among any of our directors and executive officers. Information on the stock
ownership of our directors is provided in this proxy statement under the heading �Stock Ownership.� Information regarding the compensation of
our directors is provided in this proxy statement under the heading �Director Compensation.�

3
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Nominees for Director for the Three-Year Term That Will Expire in 2016

Jonathan W. Painter Mr. Painter, 54, has been our chief executive officer and a member of our board of directors since
January 2010 and our president since September 2009. Prior to becoming our president, Mr. Painter was
our executive vice president from 1997 to September 2009, and from 2007 to September 2009 had
supervisory responsibility for our stock-preparation and fiber-based products businesses. He also served
as president of our composites building products business from 2001 until its sale in 2005. Mr. Painter
was our treasurer and the treasurer of Thermo Electron Corporation (now named Thermo Fisher
Scientific Inc., �Thermo�), a manufacturer of high-tech instrumentation, from 1994 to 1997. Prior to 1994,
Mr. Painter held various managerial positions with our company and Thermo. We believe Mr. Painter�s
qualifications to serve on our board of directors include his diverse experience in operations, finance
and corporate strategy, as well as his role as our chief executive officer.

William A. Rainville Mr. Rainville, 71, has been chairman of our board of directors since 2001 and a member of our board of
directors since 1992. Until his retirement as an employee at the beginning of January 2011, he had
served as our executive chairman of the board since 2001. He also served as our president until
September 2009 and our chief executive officer until January 2010, positions he held since our
incorporation in 1991. Mr. Rainville was chief operating officer, recycling and resource recovery, of
Thermo from 1998 until our spinoff from Thermo in August 2001. He joined Thermo in 1972 and also
served previously as a senior vice president and vice president. Prior to joining Thermo, Mr. Rainville
held positions at Drott Manufacturing, Paper Industry Engineering and Sterling Pulp and Paper. We
believe Mr. Rainville�s qualifications to serve on our board of directors include his decades of
experience in the paper industry, including as our chief executive officer for 19 years.

4
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Our directors listed below are not up for election this year and will continue in office for the remainder of their terms and until their successors
have been elected and qualified or until their earlier resignation, death or removal in accordance with our bylaws.

Directors Whose Term Will Expire in 2014

John M. Albertine Dr. Albertine, 68, has been a member of our board of directors since June 2001. Dr. Albertine has been
the chairman and chief executive officer of Albertine Enterprises, Inc., a Washington, D.C.-based public
policy consulting and merchant-banking firm, since 1990. He also has served since 2005 as a principal
of JJ&B, LLC, a Washington, D.C.-based investment bank he founded that provides finance, public
policy and legal assistance to clients, and since 2004 as the executive chairman of Global Delta, LLC, a
Washington, D.C.-based government contractor specializing in advanced sensor radio frequency and
electro-optical technologies. Dr. Albertine served as executive director of the Congressional Joint
Economic Committee under Chairman Senator Lloyd Bentsen from 1979 to 1980; president of the
American Business Conference, founded by Arthur Levitt, Jr., from 1981 to 1986; and as chairman,
appointed by President Ronald Reagan, of a presidential committee on aviation safety from 1987 to
1988. Dr. Albertine is currently a director of Intersections Inc., a global provider of consumer and
corporate identity risk management services; a trustee and vice-chairman of the Virginia Retirement
System, a public pension fund; and a member of the Governor�s Board of Economic Advisors for the
State of Virginia. Within the last five years, Dr. Albertine also served as a director of Intermagnetics
General Corp. and Midwest Air Group and as chairman and a director of Integral Systems, Inc. and
Semco Energy, Inc. Dr. Albertine holds a Ph.D. in economics from the University of Virginia. We
believe Dr. Albertine�s qualifications to serve on our board of directors include his knowledge of the
economy, capital markets and diverse businesses, his service on other public company boards and
committees, and his education as an economist.

Thomas C. Leonard Mr. Leonard, 58, has been a member of our board of directors since June 2005 and is the board�s
designated �audit committee financial expert.� Since February 2013, Mr. Leonard has been the Chief
Financial Officer and Chief Accounting Officer of Dynasil Corporation of America, a publicly-traded
company that develops and manufactures detection and analysis technology, precision instruments and
optical components for homeland security, medical and industrial markets. From July 2008 until March
2012, Mr. Leonard was the senior vice president-finance, treasurer and chief financial officer of
Pennichuck Corporation, a publicly-traded water utility holding company. From 2006 until June 2008,
he was a vice president of CRA International, a consulting firm, where he specialized in forensic
accounting. He was previously a managing director specializing in forensic accounting and dispute
resolution at Huron Consulting Group LLC, a publicly-traded management consulting firm, from 2002
to 2006. Previously, Mr. Leonard was a senior partner at Arthur Andersen LLP, an independent public
accounting firm, from 1987 through 2002 and served as partner-in-charge of its New England assurance
and business advisory practice. Mr. Leonard is a certified public accountant. We believe Mr. Leonard�s
qualifications to serve on our board of directors include his expertise in finance and accounting.
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Directors Whose Term Will Expire in 2015

Scott P. Brown Senator Brown, 53, has been a member of our board of directors since February 2013. In March 2013,
he joined Nixon Peabody LLP, a Boston, Massachusetts law firm, as counsel. Since February 2013, he
also has been a commentator on Fox News on government affairs. Senator Brown served in the U.S.
Senate (R-MA) from 2010 to 2013. During his term of office, he served on the following Senate
Committees: the Committee on Homeland Security and Governmental Affairs (Ranking Member of the
Subcommittee on Federal Financial Management, Government Information and International Security);
the Committee on Armed Forces (Ranking Member of the Subcommittee on Airland); the Committee
on Small Business and Entrepreneurship; and the Committee on Veterans� Affairs. Prior to his election
to the U.S. Senate, Senator Brown was a Massachusetts state senator from 2004 to 2010. He also served
three terms in the Massachusetts House of Representatives representing the 9th Norfolk District
(1998-2004). Senator Brown has served as a member of the National Guard for 33 years, currently
holding the rank of Colonel in the Judge Advocate General�s Corps (JAG), and currently serving in the
Office of the Chief Counsel, National Guard Bureau, as Deputy to the Chief Counsel. Since 1985,
Senator Brown has also maintained a private law practice in Wrentham, Massachusetts. We believe
Senator Brown�s qualifications to serve on our company�s board of directors include his good judgment
and pragmatic approach to solving problems as well as his wealth of experience on local, state, national
and international issues.

William P. Tully Dr. Tully, 72, has been a member of our board of directors since December 2010. Dr. Tully is emeritus
provost, vice president and professor of the State University of New York, College of Environmental
Science and Forestry (SUNY-CESF), at Syracuse, New York, and continues to provide part-time
instruction, continuing education and graduate student advising contributions. He first joined
SUNY-CESF in 1966 as a professor and was provost, vice president from 1985 to 2005. He is also the
State University of New York Chancellor�s appointee to the Board of Governors of the New York Sea
Grant Institute of the National Oceanic and Atmospheric Administration. From 2005 until 2008, he was
the director of the Division of Engineering at SUNY-CESF, with responsibility for undergraduate,
graduate and continuing education programs. From 2000 to 2007, Dr. Tully was also director of the
Joachim Center for Forestry Industry, Economy and Environment located at SUNY-CESF, which
focuses on improving the understanding and resolution of environmental problems facing the pulp and
paper and related forestry industries. We believe Dr. Tully�s qualifications to serve on our board of
directors include his academic background and extensive study and knowledge of the paper industry, his
experience providing private entrepreneurial consulting advice to companies in the paper industry and
his expertise in understanding, assessing and developing new technologies and applications for the pulp
and paper industry.
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PROPOSAL 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking that our stockholders cast an advisory vote on the executive compensation of our named executive officers, usually referred to as
�say-on-pay.� This proposal is required by Section 14A of the Securities Exchange Act of 1934, as amended (the Exchange Act). Our board of
directors recommended, and our stockholders agreed in 2011, that our stockholders cast an advisory vote once every year on the executive
compensation of our named executive officers. We believe it is appropriate to seek the views of our stockholders on the design and effectiveness
of our executive compensation program, as described in this proxy statement.

Our compensation philosophy is described in the Compensation Discussion and Analysis contained in this proxy statement. Our goal is to attract
and retain a talented leadership group and we seek to accomplish this goal with a compensation program that rewards performance and is aligned
with our stockholders� long-term interests. Our program emphasizes compensation linked to objective performance measures, which we believe
are linked in turn to the creation of stockholder value. Highlights of our compensation program include the following:

� Cash compensation in the form of base salary and an annual performance-based cash incentive award (bonus). We use objective
financial measures based on earnings per share growth and return on average shareholders� equity to determine our executives� annual
performance-based bonus.

� Equity compensation in the form of annual awards of performance-based restricted stock units and stock options. We use objective
financial measures based on earnings before interest, taxes, depreciation and amortization (EBITDA) for our performance-based
restricted stock units. All performance-based awards are subject to additional time-based vesting periods once the performance goals
have been met.

� All of our named executive officers are employees-at-will and none has an employment agreement or severance agreement, other
than an agreement that provides benefits upon termination following a change in control.

We believe that our executive compensation program reflects our company�s performance and aligns the pay of our executives to the long-term
interests of our stockholders. For example, in 2009, when our company�s financial performance suffered during the economic recession, we froze
the salaries of our executive officers and our corporate performance measures resulted in performance-based cash bonus and performance-based
equity award payouts that were significantly below target compensation. In contrast, beginning in 2010 and continuing through 2012, our
company�s financial performance has improved significantly from the economic downturn, and our corporate performance measures resulted in
our named executive officers earning above target performance-based cash bonus awards and above target pay-outs under our
performance-based equity awards.

Our board of directors is asking stockholders to approve a non-binding advisory vote on the following resolution:

RESOLVED, that the compensation paid to our company�s named executive officers, as disclosed pursuant to the compensation disclosure rules
of the Securities and Exchange Commission, including the compensation discussion and analysis, the compensation tables and any related
material disclosed in this proxy statement, is hereby approved.

As an advisory vote, this proposal is not binding upon the board of directors. The outcome of this advisory vote will not overrule any decision by
our company or our board of directors (or any of its committees), create or imply any change to the fiduciary duties of our company or our board
of directors (or any of its committees), or create or imply any additional fiduciary duties for our company or our board of directors (or any of its
committees). However, our compensation committee, which is responsible for designing and administering our executive compensation
program, and our board of directors value the opinions expressed by our stockholders in their vote on this proposal and will consider the
outcome of the vote when making future compensation decisions for named executive officers.
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Recommendation

Our board of directors recommends a vote FOR Proposal 2. Proxies solicited by our board of directors will be voted FOR the proposal unless
stockholders otherwise specify to the contrary on their proxy.

PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of our board of directors has selected KPMG LLP as our company�s independent registered public accounting firm for the
2013 fiscal year. KPMG LLP was appointed our company�s independent registered public accounting firm in August 2012, and audited our
consolidated financial statements for our 2012 fiscal year. Although we are not required to seek stockholder ratification of this selection, our
board of directors decided to provide our stockholders with the opportunity to do so. If this proposal is not approved by our stockholders at the
2013 annual meeting, our audit committee will reconsider the selection of KPMG LLP. Even if the selection of KPMG LLP is ratified, our audit
committee in its discretion may select a different independent registered public accounting firm at any time during the year.

Representatives of KPMG LLP are expected to be present at the 2013 annual meeting of stockholders. They will have the opportunity to make a
statement if they desire to do so and will be available to respond to appropriate questions from stockholders.

Recommendation

Our board of directors believes that the ratification of the selection of KPMG LLP as our company�s independent registered public accounting
firm for the 2013 fiscal year is in the best interests of our company and stockholders and recommends you vote FOR ratification. Proxies
solicited by our board of directors will be voted FOR the proposal unless stockholders otherwise specify to the contrary on their proxy.

CORPORATE GOVERNANCE

Our board of directors believes that good corporate governance is important to ensure that our company is managed for the long-term benefit of
stockholders. Current copies of our corporate governance guidelines, code of business conduct and ethics, and charters for our audit,
compensation and nominating and corporate governance committees are available on our web site, www.kadant.com, in the Investors section
under the caption �Corporate Governance.� We may also use our web site in the future to make certain disclosures required by the rules of The
New York Stock Exchange (NYSE), on which our common stock is listed.

Director Independence

Our board of directors has determined that each of the following directors qualifies as an �independent director,� as defined in the listing
requirements of the NYSE: Dr. Albertine, Mr. Leonard, Senator Brown and Dr. Tully. Its findings included an affirmative determination that
none of our outside directors has a material relationship with our company. Mr. Rainville, who served as our executive chairman and was an
employee until January 2011, and Mr. Painter, who serves as our president and chief executive officer, do not qualify as �independent directors�
under the NYSE rules. Our board of directors has established guidelines to assist it in determining whether a director has a material relationship
with our company. Under these guidelines, a director is not considered to have a material relationship with our company if the director is
independent and the director:

� receives, or has a family member that receives, less than $120,000 in direct compensation from our company for services rendered,
excluding director and committee fees or deferred compensation for prior service;
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� is an executive officer of another company that does business with our company, unless the annual sales to, or purchases from, our
company account for more than the greater of $1 million or 2% of the annual consolidated gross revenues of the company of which
the director is an executive officer;

� is an executive officer of another company that is indebted to our company, or to which our company is indebted, unless the total
amount of either company�s indebtedness to the other is more than 1% of the total consolidated assets of the company of which the
director is an executive officer; or

� is an officer, director or trustee of a charitable organization, unless our company�s discretionary charitable contributions to the
organization are more than the greater of $1 million or 2% of the organization�s total annual charitable receipts. For this purpose, the
automatic matching of employee charitable contributions is not included in the amount of our company�s contributions.

In addition, ownership of a significant amount of our company�s stock, by itself, does not constitute a material relationship.

For relationships not covered by these guidelines, the determination of whether a material relationship exists is made by the other members of
our board of directors who are independent.

Committees of our Board of Directors

Our board of directors has established an audit committee, a compensation committee and a nominating and corporate governance committee.
Each committee operates under a charter that has been approved by our board of directors. Current copies of the committee charters are posted
on our web site, www.kadant.com.

Our board of directors has determined that all of the members of each committee also meet the independence guidelines applicable to each
committee set forth in the listing requirements of the NYSE.

The audit committee is responsible for the selection of our company�s independent registered public accounting firm and assists our board of
directors in its oversight of the integrity of our financial statements, our compliance with legal and regulatory requirements, our independent
registered public accounting firm�s performance, qualifications and independence, and the performance of our internal audit function. The
committee meets regularly with management and our independent registered public accounting firm to discuss the annual audit of our financial
statements, the quarterly reviews of our financial statements and our quarterly and annual earnings disclosures. The current members of the audit
committee are Mr. Leonard (chairman), Dr. Albertine and Dr. Tully and their committee report is included in this proxy statement under the
heading �Audit Committee Report.� Mr. Leonard has been designated by our board of directors as its �audit committee financial expert� (as defined
in Item 407(d)(5) of Regulation S-K under the Exchange Act).

The compensation committee reviews the performance and determines the compensation of the chief executive officer and other officers of our
company, administers executive compensation, incentive compensation and incentive programs and policies, and reviews and assesses
management succession planning. The current members of the compensation committee are Dr. Albertine (chairman), Mr. Leonard and
Dr. Tully. See �Compensation Disclosure and Analysis� below for information regarding the compensation committee�s processes and procedures
for the consideration and determination of executive compensation.

The nominating and corporate governance committee identifies and recommends to our board of directors qualified candidates for nomination as
directors, develops and monitors our company�s corporate governance principles and evaluates our board�s performance. The current members of
the nominating and corporate governance committee are Dr. Tully (chairman) and Dr. Albertine.

Attendance at Meetings

In 2012, our board of directors met ten times, the audit committee met nine times, the compensation committee met five times, and the
nominating and corporate governance committee met twice. Each director
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attended over 75% of all meetings of our board of directors and committees on which he served that were held during 2012. Our directors are
encouraged to attend the annual meeting of stockholders, to the extent practicable. All of our directors serving at the time of our 2012 annual
meeting of stockholders attended the meeting.

Board Leadership Structure

Our board separated the roles of chief executive officer and chairman of the board beginning with the 2010 fiscal year and believes this
leadership structure continues to be appropriate. Our chief executive officer is responsible for setting our strategic direction and the day-to-day
leadership and performance of our company. Our chairman of the board provides guidance to the chief executive officer and sets the agenda for
board meetings and presides over meetings of the full board of directors.

In addition, because our chairman was an employee of our company until January 2011 and is not considered �independent� under the NYSE
rules, we also schedule regular executive sessions of our �non-employee� and independent directors without management present.

The presiding director at these sessions is rotated among the chairmen of the committees of our board of directors, all of whom are independent
directors. Our board recognizes that different leadership structures may be appropriate in the future, depending on our company�s circumstances,
and will periodically review its leadership structure as situations change.

Board Role in Risk Oversight

Our board of directors administers its risk oversight function directly and through its audit committee. The board of directors and the audit
committee regularly discuss with management and our independent auditors, our major risk exposures, their potential financial impact on our
company, and the steps we take to manage these risks.

In general, management is responsible for the day-to-day management of the risks our company faces, while the board of directors, acting as a
whole and through its audit committee, has responsibility for the oversight of risk management. In its risk oversight role, the board of directors
has the responsibility to satisfy itself that the risk management processes designed and implemented by management are adequate and
functioning as designed. Our board of directors meets regularly with our chief executive officer to discuss strategy and the risks facing our
company. Senior management attend the regular quarterly meetings of the board of directors and are available to address questions and concerns
raised by the board of directors on risk management-related and other matters.

The audit committee assists the board of directors in fulfilling its oversight responsibilities with respect to risk management in the areas of
financial reporting, internal controls and compliance with legal and regulatory requirements. In addition, the audit committee discusses policies
with respect to risk assessment and risk management with management, internal audit and the independent auditors.

Nomination of Directors

The nominating and corporate governance committee of our board of directors identifies and evaluates director candidates and recommends to
our board of directors qualified candidates for nomination as directors for election at our annual meeting of stockholders or to fill vacancies on
our board of directors. The process followed by the committee in fulfilling its responsibilities includes requests to board members and others for
recommendations, meetings to evaluate biographical information, experience and other background material relating to potential candidates, and
interviews of selected candidates.
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In considering candidates, the committee applies the criteria for selection of directors adopted by our board of directors, which is set forth as an
appendix to our company�s corporate governance guidelines. These criteria include the following assessments of the candidate�s:

� integrity;

� business acumen, experience and judgment;

� knowledge of our company�s business and industry;

� ability to understand the interests of various constituencies of our company and to act in the interests of all our stockholders;

� potential conflicts of interest; and

� contribution to diversity on our board of directors.
Our criteria specify that the value of diversity on the board of directors should be considered by the committee in the director identification and
nomination process. However, we do not have a formal policy on diversity. The committee does not assign specific weights to particular criteria
and no particular criterion is necessarily applicable to all prospective nominees. The committee believes that the backgrounds and qualifications
of our company�s directors, considered as a group, should provide a significant breadth of experience, knowledge and abilities to assist our board
of directors in fulfilling its responsibilities. Nominees are not discriminated against on the basis of race, religion, national origin, sex, sexual
orientation, disability or any other basis prohibited by law.

After completing its evaluation, the nominating and corporate governance committee makes a recommendation to our board of directors as to the
persons who should be nominated for election to our board of directors, and our board of directors determines the nominees after considering the
recommendation and report of the committee.

The nominating and corporate governance committee will consider candidates recommended by individual stockholders, if their names and
credentials are provided to the committee on a timely basis for consideration prior to the annual meeting. Stockholders who wish to recommend
an individual to the nominating and corporate governance committee for consideration as a potential candidate for director should submit the
name, together with appropriate supporting documentation, to the committee at the following address: nominating and corporate governance
committee, c/o corporate secretary, Kadant Inc., One Technology Park Drive, Westford, Massachusetts 01886. A submission will be considered
timely if it is made during the timeframes disclosed in this proxy statement under �Stockholder Proposals.� The submission must be accompanied
by a statement as to whether the stockholder or group of stockholders making the recommendation has owned more than 5% of our common
stock for at least a year prior to the date the recommendation is made. Submissions meeting these requirements will be considered by the
nominating and corporate governance committee using the same process and applying substantially the same criteria it follows for candidates
submitted by others. If our board of directors determines to nominate and recommend for election a stockholder-recommended candidate, then
the candidate�s name will be included in our company�s proxy card for the next annual meeting of stockholders.

Stockholders also have the right under our company�s bylaws to directly nominate candidates for director, without any action or recommendation
on the part of the nominating and corporate governance committee or our board of directors, by following the procedures described in this proxy
statement under �Stockholder Proposals.� Candidates nominated by stockholders in accordance with these bylaw procedures will not be included
in our company�s proxy card for the next annual meeting of stockholders.

Communications with Directors

Stockholders and other interested parties who wish to send written communications on any topic to our board of directors, or the presiding
director of executive sessions of the non-employee and independent directors,
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may do so by addressing such communications to our board of directors, c/o corporate secretary, Kadant Inc., One Technology Park Drive,
Westford, Massachusetts 01886. The independent members of our board of directors have approved a process directing the corporate secretary
to monitor communications and to forward certain communications to our board of directors and other matters relating to ordinary business
affairs to management for response, if any.

Code of Business Conduct and Ethics

Our company�s code of business conduct and ethics is applicable to all our employees, officers and directors. A current copy of our code of
business conduct and ethics is posted on our web site, www.kadant.com. We intend to satisfy disclosure requirements of the Securities and
Exchange Commission (SEC) and NYSE regarding amendments to, or waivers of, our code of business conduct and ethics on our web site.

Compensation Committee Interlocks and Insider Participation

During fiscal 2012, our compensation committee was comprised solely of independent directors, Dr. Albertine, Mr. Leonard and Mr. Francis L.
McKone (who retired from our board of directors in February 2013). None of our officers, former officers or employees serve on the committee.
During fiscal 2012, none of our executive officers served on the board of directors or compensation committee of another company in which any
of our directors also served as a director or executive officer.

Certain Relationships and Related Party Transactions

We review relationships and transactions between our company and our directors, nominees for director, executive officers or their immediate
family members to determine whether these individuals have a direct or indirect material interest in a transaction, based on the facts and
circumstances. Such transactions are referred to the disinterested members of the audit committee of our board of directors to review and
approve or ratify the transaction. Directors and executive officers are canvassed in writing to determine whether such related party transactions
exist or are under consideration, and are required under our code of business conduct and ethics to disclose to us potential conflicts of interest
with our company.

SEC rules require us to disclose certain relationships and related party transactions our company enters into with our directors, nominees for
director, executive officers, owners of more than 5% of the outstanding shares of our common stock, or members of their immediate families.
Our company has not entered into any such disclosable relationships or transactions since the beginning of our 2012 fiscal year and no such
disclosable relationships are currently proposed.

STOCK OWNERSHIP

The following table sets forth the beneficial ownership of shares of our common stock as of March 1, 2013, with respect to:

� those persons we know to beneficially own more than 5% of the outstanding shares of our common stock based on our review of
filings made with the SEC;

� each of our directors;

� each of our executive officers named in the Summary Compensation Table under the heading �Executive Compensation;� and

� all of our directors and executive officers as a group.
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Unless otherwise indicated, the address of any person or entity listed is c/o Kadant Inc., One Technology Park Drive, Westford, Massachusetts
01886.

Shares of Common Stock
Beneficially Owned (1)

Name of Beneficial Owner Number (2) % of Class
Wells Fargo & Company (3) 1,636,917 14.7% 
Dimensional Fund Advisors LP (4) 1,016,794 9.1% 
BlackRock, Inc. (5) 703,132 6.3% 
Vanguard Group, Inc. (6) 677,310 6.1% 
John M. Albertine 18,750 *
Scott P. Brown 1,250 *
Sandra L. Lambert 47,642 *
Eric T. Langevin 68,333 *
Thomas C. Leonard 38,750 *
Thomas M. O�Brien 77,096 *
Jonathan W. Painter 218,704 1.9% 
Jeffrey L. Powell
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