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Item 1.01. Entry into a Material Definitive Agreement.

On July 29, 2005, the Board of Directors of Donaldson Company, Inc., upon the recommendation of the Corporate Governance Committee,
approved certain changes to the compensation paid to the Company s non-employee directors. Effective December 1, 2005, the compensation
paid to Donaldson s non-employee directors shall be as follows:

1. An annual retainer of $38,000 paid on December 1 of each year (no change);

2. An annual retainer of $10,000 paid on December 1 of each year for the chair of the audit committee chair (increased from $5,000);

3. An annual retainer of $5,000 paid on December 1 of each year for the chair of each of the Board s corporate governance and human
resources committees (increased from $2,500);

4. A fee of $2,500 for each board meeting attended (no change);

5. A fee of $1,500 for each audit committee meeting attended (increased from $1,000);

6. A fee of $1,000 for each of the Board s corporate governance and human resources committees meetings attended (no change);

7. An annual stock option grant of 7,200 shares awarded on December 1 of each year (no change).
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