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Item 1.01  Entry Into a Material Definitive Agreement.

          Third Amendment to Richard M. Jaffee Agreement.  As previously reported in the Current Report on Form 8-K filed with the Securities and Exchange
Commission on February 13, 2006 (the “Prior Form 8-K”), Oil-Dri Corporation of America (the “Registrant”) and Richard M. Jaffee, Chairman of the
Registrant’s Board of Directors, have executed an amendment to their existing consulting agreement.  The agreement, originally entered into in October 1989, had
been previously amended in October 1998 and then again in October 2000.  The third amendment was executed on February 7, 2006 and was subject to approval
by the Registrant’s Board of Directors.  At its regular meeting on March 14, 2006, the Registrant’s Board of Directors unanimously (with Mr. Jaffee abstaining)
approved the third amendment.  The summary of the third amendment set forth in the Prior Form 8-K is incorporated herein by reference, and is qualified in its
entirety by reference to the complete amendment, which was filed as Exhibit 10.1 to the Prior Form 8-K.

          Board Adoption of 2006 Long Term Incentive Plan.  Also on March 14, 2006, the Registrant’s Board of Directors unanimously approved adoption of the
Oil-Dri Corporation of America 2006 Long Term Incentive Plan (“2006 Plan”), subject to approval by the Registrant’s stockholders. The Registrant expects to
present the plan to stockholders for approval at the December 2006 annual meeting of stockholders.  The 2006 Plan permits the grant of stock options, stock
appreciation rights, restricted stock, restricted stock units, performance awards and other stock-based and cash-based awards.  Employees and non-employee
directors of the Registrant are eligible to receive grants under the 2006 Plan.  The total number of shares of Stock (as defined in the 2006 Plan) subject to grants
under the 2006 Plan may not exceed 750,000.  No grants under the 2006 Plan will be exercisable or payable to a participant prior to approval of the 2006 Plan by
the Registrant’s stockholders.  A copy of the 2006 Plan is attached as Exhibit 10.2 and the information contained therein is incorporated herein by reference.

          Restricted Stock Award to Daniel S. Jaffee.  At its regular meeting on March 14, 2006, the Compensation Committee of the Registrant’s Board of Directors
unanimously approved a grant to the Registrant’s President and Chief Executive Officer, Daniel S. Jaffee, of 70,000 restricted shares of the Company’s Class B
Stock under the terms of the 2006 Plan, subject to approval of that plan by the Registrant’s stockholders.  The restrictions on these shares will lapse, and the
shares will vest, in 20% increments beginning December 6, 2006 and on each of the four subsequent anniversaries of that date, provided Mr. Jaffee is employed
by the Registrant on those dates.  A copy of the Restricted Stock Agreement entered into between Mr. Jaffee and the Registrant is attached as Exhibit 10.3 and the
information contained therein is incorporated herein by reference.

Item 8.01  Other Events.

Also on March 14, 2006, the Board of Directors of the Registrant declared regular quarterly cash dividends of $0.12 per share of the Registrant’s Common Stock
and $0.09 per share of the Registrant’s Class B Stock.  The dividends will be payable on June 2, 2006 to stockholders of record at the close of business on May 5,
2006.  A copy of the Registrant’s press release announcing these matters is attached as Exhibit 99.1 and the information contained therein is incorporated herein
by reference.



Item 9.01  Financial Statements and Exhibits.

(d)  Exhibits.  The following exhibits are being provided as part of this Current Report on Form 8-K:

Exhibit
Number  Description of Exhibits

 
10.1  *  Third Amendment to Agreement, dated as of January 31, 2006, between Oil-Dri Corporation of America and Richard M. Jaffee

(incorporated by reference to  Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed February 13, 2006)
   

10.2  *  Oil-Dri Corporation of America 2006 Long Term Incentive Plan
   

10.3  *  Restricted Stock Agreement, dated as of March 14, 2006, between Oil-Dri Corporation of America and Daniel S. Jaffee
   

99.1    Press Release of the Registrant, dated March 14, 2006
   

*  Indicates management contract or compensatory plan or arrangement.



SIGNATURES

          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.

 OIL-DRI CORPORATION OF AMERICA
  
  
 By: /s/  Charles P. Brissman
  

  Charles P. Brissman
  Vice President and General Counsel
   
Date: March 20, 2006   
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OIL-DRI CORPORATION OF AMERICA
2006 LONG TERM INCENTIVE PLAN

Section 1.          Establishment, Purpose, and Effective Date of Plan

           1.1          Establishment.  Oil-Dri Corporation of America, a Delaware corporation, hereby establishes the “OIL-DRI CORPORATION OF AMERICA
2006 LONG TERM INCENTIVE PLAN.”  The Plan permits the grant of stock options, stock appreciation rights, restricted stock, restricted stock units,
performance awards and other stock-based and cash-based awards.

           1.2          Purpose.  The purpose of the Plan is to advance the interests of the Company and its stockholders, by encouraging and providing for the
acquisition by Employees and Outside Directors of an equity interest in the success of the Company and its subsidiaries, by providing additional incentives and
motivation toward superior performance of the Company, and by enabling the Company to attract and retain the services of Employees and Outside Directors
upon whose judgment, interest, and special effort the successful conduct of its operations is largely dependent.

           1.3          Effective Date.  The Plan shall become effective immediately upon its adoption by the Board of Directors of the Company, subject to ratification
by the stockholders of the Company.  Awards may be granted hereunder on or after the effective date but shall in no event be exercisable or payable to a
Participant prior to such stockholder approval; and, if such approval is not obtained within twelve (12) months after the effective date, such Awards shall be of no
force and effect.

Section 2.          Definitions.

           2.1          Definitions.  Whenever used herein, the following terms shall have the respective meanings set forth below:

                          “Award” means collectively or individually a grant under this Plan of a stock option, stock appreciation right, restricted stock, restricted stock
unit, performance award, or other stock-based or cash-based award.

                          “Award Agreement” means either (i) a written agreement entered into by the Company and a Participant setting forth the terms and provisions
applicable to an Award granted under this Plan, or (ii) a written or electronic statement issued by the Company to a Participant describing the terms and
provisions of such Award, including any amendment or modification thereof.  The Committee may provide for the use of electronic, internet or other non-paper
Award Agreements, and the use of electronic, internet or other non-paper means for the acceptance thereof and actions thereunder by the Participant.

                          “Board” means the Board of Directors of the Company.

                          “Cause” means (i) the Participant’s conviction of (or plea of guilty or no contest to) a felony which is, in the opinion of the Committee, likely to
result in injury of a material nature to the Company or a subsidiary, or (ii) the gross and habitual negligence by the Participant in the performance of Participant’s
duties to the Company or its subsidiaries.



                          “Change in Control” means any of the following:

                                     (i)          Class B Stock, together with the Common Stock held by the beneficial owners of the Class B Stock, has less than 50% of
the voting power of the Company, and

                      (A)        the acquisition by any person or group of beneficial ownership of stock possessing more than 20% of the voting power
of the Company, except that (i) no such person or group shall be deemed to own beneficially (a) any securities acquired directly from the
Company pursuant to a written agreement with the Company, or (b) any securities held by the Company or a subsidiary or any employee
benefit plan (or any related trust) of the Company or a subsidiary, and (ii) no Change in Control shall be deemed to have occurred solely by
reason of any such acquisition by a corporation with respect to which, after such acquisition, more than 60% of both the then-outstanding
common shares of such corporation and the voting power of such corporation are then beneficially owned, directly or indirectly, by the
persons who were the beneficial owners of the stock and voting securities of the Company immediately before such acquisition in
substantially the same proportions as their ownership, immediately before such acquisition, of the then outstanding stock or the voting power
of the Company, as the case may be; or

  
                      (B)        individuals who, as of the effective date of the Plan, constitute the Board (the “Incumbent Board”) cease for any reason

to constitute at least a majority of the Board; provided that any individual who becomes a director after the effective date whose election or
nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors then comprising the
Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any
such individual whose initial assumption of office is in connection with an actual or threatened election contest relating to the election of the
directors of the Company (as such terms are used in Rule 14a-11 under 1934 Act); or

                                     (ii)       approval by the stockholders of the Company of (A) a merger, reorganization or consolidation with respect to which the
individuals and entities who were the respective beneficial owners of the stock and voting power of the Company immediately before such merger,
reorganization or consolidation do not, immediately after such merger, reorganization or consolidation, beneficially own, directly or indirectly, more than
60% of, respectively, the then outstanding common shares and the voting power of the corporation resulting from such merger, reorganization or
consolidation, (B) a liquidation or dissolution of the Company or (C) the sale or other disposition of all or substantially all of the assets of the Company.
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                          For purposes of this definition, “person” means the term as used in Section 13(d) of the 1934 Act; “group” means two or more persons acting
together in such a way to be deemed a person for purposes of Section 13(d) of the 1934 Act; “beneficial owner,” “beneficially owned,” “beneficially owning,”
and “beneficial ownership” shall have the meanings applicable under Rule 13d-3 under the 1934 Act; “stock” means the securities issued by the Company which
generally entitle the holder thereof to vote for the election of directors of the Company and “voting power” means the combined voting power of securities issued
by the Company which generally entitle the holder thereof to vote for the election of directors of the Company.

                          Notwithstanding the foregoing, a Change in Control shall be deemed not to have occurred with respect to any Participant with respect to an
Award initially issued to such Participant if such Participant is, by written agreement, a participant on such Participant’s own behalf in a transaction in which the
persons (or their affiliates) with whom such Participant has the written agreement cause the Change in Control to occur and, pursuant to the written agreement,
the Participant has or is to acquire an equity interest in the resulting entity.

                          “Code” means the Internal Revenue Code of 1986, as amended.

                          “Committee” means the Compensation Committee of the Board of Directors or such other committee appointed from time to time by the Board
of Directors to administer this Plan.  The Committee shall consist of two or more members, each of whom shall qualify as a “non-employee director,” as the term
(or similar or successor term) is defined by Rule 16b-3, and as an “outside director” within the meaning of Code Section 162(m) and regulations thereunder.

                          “Company” means Oil-Dri Corporation of America, a Delaware corporation.

                          “Disability” means a determination of disability under the Company’s long term disability plan, or in the case of a Participant who is not a
participant in that plan, a mental or physical condition which, in the opinion of the Committee, renders a Participant unable or incompetent to carry out the job or
Outside Director responsibilities which such Participant held or the duties to which such Participant was assigned at the time the disability was incurred, and
which is expected to be permanent or for an indefinite duration.  For purposes of extended exercisability of Incentive Stock Options under Section 12.1, or the
payment to a Participant of any amount subject to Code Section 409A prior to such Participant’s “separation from service” (as defined in Code Section 409A),
“disability” means a disability within the meaning of Code Section 22(e)(3).

                          “Employee” means an employee (including officers and directors who are also employees) of the Company or its subsidiaries, or any division
thereof.

                          “Fair Market Value” generally means, as of any specified date, the closing price of the Stock on the New York Stock Exchange, or any other
national stock exchange or national market system on which the Stock is then traded, on the specified date, or if no reported sale of Stock shall have occurred on
such date, on the next preceding date on which there was such a reported sale.  However: 

                          (a)        in the case of Stock which is being acquired through exercise of an Option and payment of the option price is being made through
simultaneous sale through a broker of shares of unrestricted Stock acquired on exercise, as permitted under Regulation T of the Federal Reserve Board, Fair
Market Value means the selling price of the Stock sold in such simultaneous sale; and
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                          (b)        in the case of Class B Stock, Fair Market Value means the Fair Market Value (as defined herein) of Common Stock.

                          “Jaffee Family” means Richard M. Jaffee, his spouse and any of his lineal descendents (including any adopted child), or the spouse of any of the
forgoing.

                          “1934 Act” means the Securities Exchange Act of 1934, as amended.

                          “Option” means the right to purchase Stock at a stated price for a specified period of time.  For purposes of the Plan an Option may be either
(i) an “Incentive Stock Option,” or “ISO” within the meaning of Code Section 422, (ii) a “Nonstatutory (Nonqualified) Stock Option,” or “NSO,” or (iii) any
other type of option allowed by the Code.

                          “Outside Director” means a member of the Board of Directors who is not an Employee.

                          “Participant” means any Employee or Outside Director designated by the Committee to participate in the Plan.

                          “Performance Period” is defined in Section 10.2.

                          “Plan” means the Oil-Dri Corporation of America 2006 Long Term Incentive Plan as set forth herein, and any amendments hereto.

                          “Retirement” means, (i) for a Participant who is an Employee, the Participant’s termination of employment as a result of the Participant’s
retirement when (I) the Participant is eligible for an immediate benefit under a Company sponsored defined benefit pension plan and (II) the Participant’s age plus
years of service on the date of retirement equal at least eighty (80), and (ii) for a Participant who is an Outside Director, the Participant’s termination of service as
a director that occurs after the completion of three (3) years of service (whether before or after the date of a particular Award) as a director of the Company;
provided that any interval of less than one (1) year extending from the date of one annual meeting of stockholders of the Company to the date of the next such
meeting shall qualify as one year for this purpose.

                          “Rule 16b-3” means Rule 16b-3 or any successor or comparable rule or rules promulgated by the Securities and Exchange Commission under
Section 16(b) of the 1934 Act applicable to Awards granted under the Plan.

                          “SAR” means a stock appreciation right.

                          “Stock” means Class A Common Stock, or if no Class A Common Stock is issued and publicly traded on any securities market described in the
definition of “fair market value,” then Common Stock, par value $0.10 per share, of the Company and, with respect to any Award made in shares of Class B Stock
to a member of the Jaffee Family who is an Employee or Outside Director of the Company or one of its subsidiaries that is more than 50% owned by the
Company, Class B Stock, and, with respect to any Award specifically made in shares of Common Stock, Common Stock.  Class A Common Stock, Class B Stock
and Common Stock shall have their respective meanings as provided in the Company’s Certificate of Incorporation, as amended.
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            2.2          Gender and Number.  Except when otherwise indicated by the context, words in the masculine gender when used in the Plan shall include the
feminine gender, the singular shall include the plural, and the plural shall include the singular.

            2.3          Sections.  Except when otherwise indicated by the context, any reference to a “Section” shall be to a Section of the Plan.

Section 3.          Eligibility and Participation.

Participants in the Plan shall be selected by the Committee from among those Employees who, in the opinion of the Committee, are in a position to contribute
materially to the Company’s continued growth and development and to its long-term financial success.  Outside Directors shall also be eligible to participate in
the Plan.

Section 4.          Administration.

            4.1         Committee Administration.  The Committee shall be responsible for the administration of the Plan.  In addition to the other rights and
responsibilities as set forth in the Plan, the Committee, by majority action thereof (whether taken during a meeting or by written consent), is authorized to
interpret the Plan, to prescribe, amend, and rescind rules and regulations relating to the Plan, to provide for conditions and assurances deemed necessary or
advisable to protect the interests of the Company, and to make all other determinations necessary or advisable for the administration of the Plan, but only to the
extent not contrary to the express provisions of the Plan.  Determinations, interpretations, or other actions made or taken by the Committee pursuant to the
provisions of the Plan shall be final and binding and conclusive for all purposes and upon all persons whomsoever.

           4.2          Board Reservation and Delegation.  The Board may, in its discretion, reserve to itself or delegate to another committee any or all of the
authority and responsibility of the Committee with respect to Awards to Participants who are not subject to Section 16 of the 1934 Act at the time any such
delegated authority or responsibility is exercised.  Such other committee may consist of one or more (i) officers of the Company or one of its subsidiaries, (ii)
directors who may, but need not be, officers or employees of the Company or any of its subsidiaries, or (iii) a combination of individuals described in (i) and (ii)
above.  To the extent that the Board has reserved to itself or delegated the authority and responsibility of the Committee to such other committee, all references to
the Committee in the Plan shall be to the Board or to such other committee.

Section 5.          Stock Subject to Plan.

           5.1          Aggregate Limitations.  The total number of shares of Stock subject to Awards under the Plan may not exceed 750,000, all of which may be
issued with respect to Incentive Stock Options.  Such number of shares shall be subject to adjustment upon occurrence of any of the events described in
Section 5.4.  The shares to be delivered under the Plan may consist, in whole or in part, of authorized but unissued Stock or treasury Stock, not reserved for any
other purpose.
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           5.2          Individual Participant Limitations.  The maximum aggregate number of shares of Stock with respect to Awards granted in any calendar year
under this Plan to any Participant shall be 100,000.  Such number of shares shall be subject to adjustment upon occurrence of any of the events described in
Section 5.4.

           5.3          Reuse.  If, and to the extent:

                          (a)          An Award shall expire or terminate for any reason without having become vested or having been exercised in full (including, without
limitation, cancellation and re-grant), the shares of Stock subject thereto which have not become outstanding shall (unless the Plan shall have terminated) become
available for issuance under the Plan; or

                          (b)          Awards granted under the Plan become vested and/or are exercised, and shares of Stock are tendered or withheld for the payment of the
exercise price or to satisfy tax withholding amounts, then such number of shares of Stock tendered or withheld for the payment of the exercise price or to satisfy
tax withholding amounts shall (unless the Plan shall have terminated) become available for issuance under the Plan.

           5.4          Adjustment in Capitalization.  In the event of any change in the outstanding shares of Stock that occurs after ratification of the Plan by the
stockholders of the Company by reason of a Stock dividend or split, recapitalization, merger, consolidation, combination, separation (including a spin-off),
exchange of shares, or other similar corporate change or distribution of stock or property by the Company, the number and class of and/or price of shares of Stock
subject to each outstanding Award, the number and class of shares of Stock available for Awards and the number and class of shares of Stock set forth in
Sections 5.1 and 5.2, shall be adjusted appropriately by the Committee, whose determination shall be conclusive; provided, however, that fractional shares shall
be rounded to the nearest whole share.

Section 6.          Duration of Plan.

The Plan shall remain in effect, subject to the Board’s right to earlier terminate the Plan pursuant to Section 16 hereof, until all Stock subject to it shall have been
purchased or acquired pursuant to the provisions hereof. 

Section 7.          Stock Options.

           7.1          Grant of Options.  The Committee may, in its discretion, grant Options to any Employee or Outside Director eligible under Section 3 to receive
Awards.  The Committee may grant any type of Option to purchase Stock that is permitted by law at the time of grant.

           7.2          Award Agreement.  Each Option shall be evidenced by an Award Agreement that shall specify the type of Option granted, the Option price, the
duration of the Option, the number of shares of Stock to which the Option pertains, the type of Stock covered by such Option and such other provisions as the
Committee shall determine; provided, however that the term of an Option shall not exceed ten (10) years.
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           7.3          Option Price.  No Option granted pursuant to the Plan shall have an Option price that is less than the Fair Market Value of the Stock on the date
the Option is granted, which date may be the date on which the Committee makes the determination to grant the Option, or such later date as specified in advance
by the Committee.

           7.4          Exercise of Options.  Options awarded under the Plan shall be exercisable at such times and be subject to such restrictions and conditions as the
Committee shall approve, either at the time of grant of such Options or pursuant to a general determination, and which need not be the same for all Participants.

           7.5          Payment.  Options shall be exercised by the delivery of a written notice of exercise to the Company, or otherwise in accordance with procedures
established by the Committee, setting forth the number of shares of Stock with respect to which the Option is to be exercised, accompanied by full payment for
the Stock. The Option price upon exercise of any Option shall be payable to the Company in full either:

                          (a)          in cash or its equivalent (including, for this purpose, the proceeds from a cashless exercise through a broker);

                          (b)          by tendering previously-acquired Stock, that (i) has an aggregate Fair Market Value on the date of exercise equal to the total Option
price and (ii) has been owned by the Participant for at least six (6) months prior to the date of exercise (unless otherwise permitted by the Committee);

                          (c)          by any other means which the Committee determines to be consistent with the Plan’s purpose and applicable law; or

                          (d)          by a combination of (a), (b), or (c).

As soon as practicable after receipt of each notice and full payment, the Company shall deliver to the Participant a certificate or certificates representing the
acquired shares of Stock.

           7.6          Limitations on ISOs.  Notwithstanding anything in the Plan to the contrary, to the extent required from time to time by the Code, the following
additional provisions shall apply to the grant of Options which are intended to qualify as Incentive Stock Options (as such term is defined in Code Section 422):

                          (a)          The aggregate Fair Market Value (determined as of the date the Option is granted) of the shares of Stock with respect to which Incentive
Stock Options are exercisable for the first time by any Participant during any calendar year (under all plans of the Company) shall not exceed $100,000 or such
other amount as may subsequently be specified by the Code; provided that, to the extent that such limitation is exceeded, any excess Options (as determined
under the Code) shall be deemed to be Nonstatutory (Nonqualified) Stock Options.

                          (b)          Any Award Agreement pertaining to an Incentive Stock Option authorized under the Plan shall contain such other provisions as the
Committee shall deem advisable, but shall in all events be consistent with and contain or be deemed to contain all provisions required in order to qualify the
Option as an Incentive Stock Option.
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                          (c)          No Incentive Stock Option may be granted to an Outside Director.

                          (d)          No Incentive Stock Options may be granted after the tenth (10th) anniversary of the date on which this Plan was adopted by the Board.

                          (e)          If an Employee owns stock representing more than 10% of the total combined voting power of all classes of stock of the Company (or,
under Code Section 424(d), is deemed to own stock representing more than 10% of the total combined voting power of all such classes of stock), the purchase
price per share of Stock deliverable upon the exercise of each Incentive Stock Option shall not be less than 110% of the Fair Market Value of the Stock on the
date the Incentive Stock Option is granted.

                          (f)          Unless exercised, terminated, or canceled sooner, all Incentive Stock Options shall expire no later than ten (10) years after the date of
grant.  If any Employee, at the time an Incentive Stock Option is granted, owns stock representing more than 10% of the total combined voting power of the
classes of stock of the Company (or, under Code Section 424(d), is deemed to own stock representing more than 10% of total combined voting power of all such
classes of stock), the Incentive Stock Option granted shall not be exercisable after the expiration of five (5) years from the date of grant.

                          (g)          The Participant shall be required to notify the Committee of any disposition of any Stock issued pursuant to the exercise of an Incentive
Stock Option under the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions) within ten (10) days of such disposition.

Section 8.          Restricted Stock or Restricted Stock Units.

           8.1          Grant.  The Committee may, in its discretion, grant shares of restricted Stock or restricted stock units to any Employee or Outside Director
eligible under Section 3 to receive Awards.

           8.2          Award Agreement.  Each restricted Stock or restricted stock unit Award shall be evidenced by an Award Agreement that shall specify the
period(s) of restrictions, the type of Stock covered by such Award, the number of shares of restricted Stock or number of restricted stock units granted, whether
and/or how dividends will be credited under such Awards, and such other provisions as the Committee shall determine.

           8.3          Events Upon Vesting.  Upon the date that shares of restricted Common Stock become non-forfeitable, the Company shall, if on that date Class A
Common Stock is issued and publicly traded on any securities market described in the definition of “fair market value,” exchange such shares of Common Stock
for an equal number of shares of Class A Common Stock, unless the grant of restricted Stock was specifically made as a grant of Common Stock.

           8.4          Legend.  Any share of restricted Stock shall bear an appropriate legend specifying that such share is non-transferable and subject to the
restrictions set forth by the Committee.  If any shares of restricted Stock become nonforfeitable, the Company shall cause certificates for such shares to be issued
or reissued without such legend and delivered to the Participant or, at the request of the Participant, shall cause such shares to be credited to a brokerage account
specified by the Participant.
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Section 9.          Grant of SARs.

           9.1          Grant.  The Committee may grant SARs to any Employee or Outside Director eligible under Section 3 to receive Awards.

           9.2          Award Agreement.  Each SAR shall be evidenced by an Award Agreement that shall specify the grant price, the term of the SAR, and such other
provisions as the Committee shall determine; provided that the term of a SAR shall not exceed ten (10) years.

           9.3          Exercise.  SARs may be exercised in accordance with the vesting schedule set forth in the Award Agreement.  Upon such exercise, the
Participant shall receive:

                          (a)          the excess of the Fair Market Value of a share of Stock on the date of such exercise, over

                          (b)          an amount equal to the Fair Market Value of a share of Stock on the grant date of such SAR, unless the Committee in the grant of the
SAR specified a higher amount.

The benefit upon the exercise of a SAR shall be payable in cash, except that the Committee, with respect to any particular exercise, may, in its discretion, pay
benefits wholly or partly in Stock delivered to the Participant or credited to a brokerage account specified by the Participant.

Section 10.        Grant of Performance Awards.

          10.1          Grant.  The Committee may, in its discretion, grant performance Awards to any Employee or Outside Director eligible under Section 3 to
receive Awards.

          10.2          Award Agreement.  Each performance Award shall be evidenced by an Award Agreement that shall specify the performance goals, award level,
the period over which performance goals are to be achieved (the “Performance Period”), the vesting provisions applicable to each performance Award, the initial
value assigned to each performance Award, and such other provisions as the Committee shall determine.

          10.3          Payment of Performance Awards.  At the end of each Performance Period, the Committee shall pay to the Participant in cash or in shares of
Stock (as determined by the Committee in its sole discretion) the value (if any) attributable to the performance Award in accordance with the performance
measures set forth in the applicable Award Agreement.  Any performance Award with respect to which the performance goals have not been achieved by the end
of the applicable measuring period shall expire without any value.

Section 11.        Beneficiary Designation.

Each Participant under the Plan may name, from time to time, any beneficiary or beneficiaries (who may be named contingently or successively) to whom any
benefit under the Plan is to be paid in case of his death before he receives any or all of such benefit.  Each designation will revoke all prior designations by the
same Participant, shall be in a form prescribed by the Committee, and will be effective only when filed by the Participant in writing with the Committee during
his lifetime.  In the absence of any such designation, benefits remaining unpaid at the Participant’s death shall be paid to his estate.
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Section 12.        Vesting and Exercise Period upon Disability, Death or Retirement.

          12.1          Disability or Death.  In the event a Participant’s employment or service as an Outside Director is terminated as a result of the Participant’s
Disability, or as a result of the Participant’s death, all unvested Awards shall become immediately vested and Options shall become immediately exercisable;
provided that the benefit payment with respect to any performance Award with respect to which the Performance Period has not ended as of the date of such
termination of employment or service as an Outside Director, shall be computed as specified in Section 15, but substituting the words “date of such termination of
employment or service as an Outside Director” for the words “date of such Change in Control.”  The Participant, or, in the case of a deceased Participant who has
not transferred his Awards pursuant to Section 13.2, the Participant’s legal representative or beneficiary, may exercise any outstanding Option or SAR prior to the
expiration date of the Option or SAR, or for three (3) years from the date of the Participant’s termination of employment or service as an Outside Director,
whichever first occurs.  However, in the case of Incentive Stock Options, the favorable tax treatment prescribed under Code Section 422 shall not be available (in
which case such Option shall thereafter be treated as a Non-statutory (Nonqualified) Stock Option) if such Option is not exercised within twelve (12) months after
the Participant’s date of termination.

          12.2          Retirement.  In the event a Participant’s employment or service as an Outside Director is terminated as a result of the Participant’s Retirement,
all unvested Awards (with the exception of restricted Stock Awards) shall become immediately vested and Options shall become immediately exercisable;
provided that the benefit payment with respect to any performance Award with respect to which the Performance Period has not ended as of the date of such
Retirement, shall be computed as specified in Section 15, but substituting the words “date of such termination of employment or service as an Outside Director”
for the words “date of such Change in Control.”  The Participant may exercise any outstanding Option or SAR prior to the expiration date of the Option or SAR,
or for three (3) years from the date of the Participant’s termination of employment or service as an Outside Director, whichever first occurs. However, in the case
of Incentive Stock Options, the favorable tax treatment prescribed under Code Section 422 shall not be available (in which case such Option shall thereafter be
treated as a Non-statutory (Nonqualified) Stock Option) if such Option is not exercised within three (3) months after the Participant’s date of termination.
Notwithstanding anything in the foregoing to the contrary, termination of employment or service as an Outside Director on account of Retirement shall only cause
a restricted Stock Award to become fully vested if the Committee at the time of Retirement approves such accelerated vesting for that restricted Stock Award.

          12.3          Other Termination of Employment or Service as an Outside Director. 

                           (a)          If prior to a Change in Control, the employment or service as an Outside Director of the Participant shall terminate for any reason other
than death, Disability, Retirement, or for Cause, any outstanding Option or SAR which was immediately exercisable at the date of termination may be exercised
at any time prior to the expiration date of the Option or SAR or ninety (90) days after such date of termination of employment or service as an Outside Director,
whichever first occurs.  Any unvested Award shall expire without value on the date of termination.
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                           (b)          If at or after a Change in Control, the employment or service as an Outside Director of a Participant shall terminate for any reason, any
outstanding Option or SAR on the date of the Change in Control (including Options or SARs which became fully vested upon the Change in Control pursuant to
Section 15) may be exercised at any time prior to the expiration date of the Option or SAR or three (3) years after such date of termination of employment or
service as an Outside Director, whichever first occurs.  However, in the case of Incentive Stock Options, the favorable tax treatment prescribed under Code
Section 422 shall not be available (in which case such Option shall thereafter be treated as a Non-statutory (Nonqualified) Stock Option) if such Option is not
exercised within three (3) months after the Participant’s date of termination (if such termination is for other than death or Disability), and if such Option is not
exercised within one (1) year after the Participant’s date of termination (if such termination is for death or Disability).

                           (c)          If a Participant’s employment or service as an Outside Director is terminated for Cause, then any unvested Award and any unexercised
Option, SAR or other Award with exercise provisions shall be immediately forfeited.

Section 13.         Restrictions on Transferability of Stock and Awards.

          13.1          Restrictions on Stock Transferability.  The Committee shall impose such restrictions on any shares of Stock acquired pursuant to an Award
under the Plan as it may deem advisable, including, without limitation, restrictions under the applicable Federal securities law, under the requirements of any
stock exchange upon which such shares of Stock are then listed and under any blue sky or state securities laws applicable to such shares.

          13.2          Nontransferability of Awards.  Except as provided below, no Award granted under the Plan may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, otherwise than as provided in Section 11 or by will or by the laws of descent and distribution.  Further, all Awards granted to
a Participant under the Plan shall be exercisable during his lifetime only by such Participant.  Notwithstanding the foregoing, a Participant may transfer all or a
portion of the Awards (other than Incentive Stock Options or restricted Stock) granted to the Participant to:

                           (a)          the Participant’s spouse, parent, and any lineal descendent (including any adopted child) of a  parent of the Participant or of a parent of
the Participant’s spouse, and any trustee, guardian or custodian for any of the foregoing (“Immediate Family Members”);

                           (b)          a trust or trusts for the exclusive benefit of such Immediate Family Members;

                           (c)          a partnership in which such Immediate Family Members are the only partners, and which prohibits transfer of any interest in such
partnership, except to the partnership or an Immediate Family Member, or
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                           (d)          such other person or entity, and on such terms and conditions, as the Committee may in its discretion permit.

A transfer may be made under this Section 13.2, provided that:

                                (i)          there may be no consideration for any such transfer; and
  
                                (ii)         subsequent transfers of transferred Awards shall be prohibited without the consent of the Committee, except transfers back to

the Participant or those in accordance with Section 11.

Following a transfer, any such Award shall continue to be subject to the same terms and conditions as were applicable immediately prior to the transfer, provided
that for purposes of this Plan the term “Participant” shall be deemed to refer to the transferee.  The provisions of Sections 7 and 12 relating to the period of
exercisability and expiration of the Award shall continue to be applied with respect to the original Participant, and the Award shall be exercisable by the transferee
only to the extent, and for the periods, set forth in said Sections 7 and 12.

Section 14.        Rights of Employees and Outside Directors.

          14.1          Employment or Continued Service.  Nothing in the Plan shall interfere with or limit in any way the right of the Company to terminate any
Participant’s employment at any time, or of the stockholders to terminate any Outside Director’s service as an Outside Director in accordance with the Company’s
Certificate of Incorporation and By-laws, as amended, nor confer upon any Participant any right to continue in the employ of the Company or service as an
Outside Director.

          14.2          Participation.  Nothing in this Plan shall give an Employee or Outside Director a right to be selected as a Participant, or, having been so
selected, to be selected again as a Participant.

Section 15.        Change in Control.

In the event of a Change in Control, all Awards under the Plan shall vest 100%, and all Options shall become exercisable in full.  The benefit payable with respect
to any performance Award with respect to which the Performance Period has not ended as of the date of such Change in Control shall be equal to the product of
the grant value assigned to each Award multiplied successively by each of the following:

                           (a)          a fraction, the numerator of which is the number of months (including as a whole month any partial month) that have elapsed since the
beginning of the Performance Period for such Award until the date of such Change in Control and the denominator of which is the number of months (including
as a whole month any partial month) in the Performance Period; and

                           (b)          a percentage equal to the greater of the target percentage, if any, specified in the applicable Award Agreement or the maximum
percentage, if any, that would be earned under the terms of the applicable Award Agreement assuming that the rate at which the performance goals have been
achieved as of the date of such Change in Control would continue until the end of the Performance Period.
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Section 16.        Amendment, Modification, and Termination of Plan.

The Board at any time may terminate, and from time to time may amend or modify the Plan, in whole or in part, but no such action shall in any manner adversely
affect any Award theretofore granted under the Plan, without the consent of the Participant.  Notwithstanding the foregoing, unless approved by the stockholders
of the Company, no amendment or modification of the Plan shall be effective which would increase the total amount of Stock which may be issued under the
Plan, increase the maximum number of shares which may be subject to Awards granted under the Plan to a Participant during a calendar year or extend the
maximum period during which Awards may be made under this Plan.  For purposes of this Section 16, any adjustment under Section 5.1 or 5.2 upon the
occurrence of any of the events described in Section 5.4 shall not constitute an amendment or modification of this Plan.

Section 17.        Tax Withholding.

          17.1          Tax Withholding.  The Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an
amount sufficient to satisfy Federal, state, and local taxes, whether domestic or foreign, required by law or regulation to be withheld with respect to any taxable
event arising as a result of the Plan.

          17.2          Form of Tax Payment.  With respect to withholding required upon the exercise of Options, or upon any other taxable event arising as a result of
Awards granted hereunder, Participants may elect to satisfy the withholding requirement, in whole or in part, in cash or by having the Company withhold shares
of Stock having a Fair Market Value on the date the tax is to be determined equal to the amount of tax required to be withheld to cover any applicable income tax
withholding and employment taxes.

Section 18.        Indemnification.

To the extent permitted by law, each person who is or shall have been a member of the Committee or of the Board, or who shall have acted on behalf or under
authority of the Board or Committee, shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or expense that may be
imposed upon or reasonably incurred by him in connection with or resulting from any claim, action, suit, or proceeding to which he may be a party or in which he
may be involved by reason of any action taken or failure to act under the Plan and against and from any and all amounts payable by him in settlement thereof,
with the Company’s approval, or paid by him in satisfaction of any judgment in any such action, suit, or proceeding against him, provided he shall give the
Company an opportunity, at its own expense, to handle and defend the same before he undertakes to handle and defend it on his own behalf.  The foregoing right
of indemnification shall not be exclusive of any other rights of indemnification to which such person may be entitled under the Company’s Certificate of
Incorporation or Bylaws, as a matter of law, or otherwise, or any power that the Company may have to indemnify such person or hold him harmless.
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Section 19.         Requirements of Law.

          19.1          Requirements of Law.  The granting of Awards and the issuance of shares of Stock upon the exercise of an Option shall be subject to all
applicable laws, rules, and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.

          19.2          Code Section 409A.  To the extent any Award is subject to Code Section 409A, notwithstanding any provision herein to the contrary, the Plan
does not permit the acceleration of the time or schedule of any distribution related to such Award, except as permitted by Code Section 409A and/or the Secretary
of the United States Treasury.

          19.3          Severability.  If any part of the Plan is declared to be unlawful or invalid, such unlawfulness or invalidity shall not invalidate any other part of
the Plan.  Any part of the Plan so declared to be unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms of such part to
the fullest extent possible while remaining lawful and valid.

          19.4          Governing Law.  The Plan, and all Award Agreements hereunder, shall be construed in accordance with and governed by the laws of the State
of Delaware, without regard to the conflict of laws principles thereof.
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EXHIBIT 10.3

March 14, 2006

Mr. Daniel S. Jaffee
Oil-Dri Corporation of America
410 N. Michigan Avenue
Chicago, IL 60611

Re:  Restricted Stock Agreement (the “Agreement”)

Dear Dan:

          Subject to the terms and conditions of this Agreement and the Oil-Dri Corporation of America 2006 Long Term Incentive Plan (the “Plan”), Oil-Dri
Corporation of America (the “Company”) hereby awards you a grant of shares of restricted Stock (as defined in the Plan), effective as of March 14, 2006.  This
award is subject to adoption of the Plan by the stockholders of the Company.  The Plan is an integral part of, and is incorporated by reference in, this Agreement. 
Any capitalized terms not defined in this Agreement shall have the meanings specified in the Plan.

          1.     Number of Shares.  This grant of shares of restricted Stock shall consist of seventy thousand (70,000) shares (the “Restricted Shares”) of the Class B
Stock of the Company.

          2.     No Payment for Shares of Restricted Stock.  No per share purchase price is required to be paid by you for the Restricted Shares.

          3.     Vesting.  All restrictions applicable to the Restricted Shares under this Agreement shall lapse, and such Restricted Shares shall vest according to the
following vesting schedule (the “Vesting Dates”):

 • December 6, 2006, 14,000 shares, provided you are still employed by the Company on that date,
   
 • December 6, 2007, 14,000 shares, provided you are still employed by the Company on that date,
   
 • December 6, 2008, 14,000 shares, provided you are still employed by the Company on that date,
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 • December 6, 2009, 14,000 shares, provided you are still employed by the Company on that date,
   
 • December 6, 2010, 14,000 shares, provided you are still employed by the Company on that date,
   
  Or
   
 100% of the shares will vest immediately upon a Change in Control (as defined in the Plan) of the Company.
  
Notwithstanding the foregoing, in no event shall any shares vest prior to stockholder approval of the Plan.

          4.     Escrow.  Until your Restricted Shares have vested pursuant to Section 3 above, such shares shall be held in escrow by the Treasurer of the Company
(the “Escrow Agent”).  The Escrow Agent will hold the Restricted Shares until directed by the Company to distribute the Restricted Shares (i) to the Company
upon receipt of written authorization from the Company indicating that the Restricted Shares have been forfeited in accordance with the terms of this Agreement,
or (ii) to you upon receipt of written authorization from the Company indicating that the restrictions have lapsed in accordance with the terms of this Agreement.

          5.     Forfeiture of Unvested Shares.  If, for any reason, your service as an employee terminates at any time before a vesting date, or if the Plan is not
approved by the Company’s stockholders prior to March 14, 2007, all Restricted Shares that have not yet vested as of the date of such termination (or March 14,
2007, as applicable) shall be forfeited.  In such event, you will sign any document and take any other action required to assign the Restricted Shares back to the
Company.

          6.     Dividends.  As a holder of Restricted Shares, you are generally entitled to all dividend rights of a holder of Class B Stock.  Prior to stockholder
approval of the Plan, however, any dividends paid on such Restricted Shares shall be held in escrow by the Escrow Agent, until notified by the Company that the
Plan has been approved by stockholders.  Any dividends paid on such Restricted Shares, including stock dividends, after stockholder approval of the Plan shall be
paid to you in such a manner and at such times as to other holders of Class B Stock.

          7.     Stock Certificates.  Stock certificates evidencing the Restricted Shares shall be issued as of the date of this Agreement, shall be registered in your
name, shall bear a legend referring to the restrictions applicable to the Restricted Shares, and shall be held in escrow by the Treasurer of the Company.  You shall,
simultaneously with execution of this Agreement, execute and deliver in blank a stock power to facilitate the transfer of the
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Restricted Shares in the event of a forfeiture of the Restricted Shares. Subject to Section 10 of this Agreement, applicable stock certificates representing
Restricted Shares as to which restrictions have lapsed as of any Vesting Date will be delivered to you as soon as practicable after such Vesting Date.

          8.     No Right to Remain as an Employee.  Neither the existence of the Plan nor the grant of this restricted Stock shall obligate the Company to retain you
as an employee.

          9.     Shares Non-transferable.  The Restricted Shares are not transferable until such shares become non-forfeitable.

          10.     Taxes.  The Company is not required to issue certificates for unrestricted shares of Stock upon any Vesting Date unless you (or your estate or
personal representative) first pay to the Company such amount, if any, as it may request to satisfy any liability it may have to withhold federal, state, or local
income or other taxes relating to the Restricted Shares which vest on such Vesting Date.

          11.     Amendments.  This Agreement may be amended only by a writing executed by the Company and you which specifically states that it amends this
Agreement.  The Board can amend the Plan as provided therein, except that no such amendment shall adversely affect your rights under this Agreement without
your consent.

          12.     Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of its Treasurer.  Any
notice to be given to you shall be addressed to you at the address listed in the Company’s records.  By a notice given pursuant to this Section, either party may
designate a different address for notices.  Any notice shall have been deemed given when actually delivered.

          13.     Severability.  If any part of this Agreement is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not serve to invalidate any part of the Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid shall, if
possible, be construed in a manner which gives effect to the terms of such part to the fullest extent possible while remaining lawful and valid.

          14.     Applicable Law.  This Agreement shall be governed by the substantive laws (excluding the conflict of laws rules) of the State of Delaware.

          15.     Headings.  Headings in this Agreement are provided for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.



*     *     *     *

          Please indicate your acceptance of this Agreement by signing the enclosed copy in the space provided below and returning to Richard Siepka, the Assistant
Treasurer of the Company, the signed copy of this Agreement and a stock power executed by you in blank.  Please do so at your earliest convenience, and in any
event within 10 days after the date of this Agreement.

  OIL-DRI CORPORATION OF AMERICA
   
   
  By: /s/ Richard M. Jaffee
   

   Richard M. Jaffee
   Chairman of the Board of Directors
ACCEPTED AND AGREED:    
    
    
/s/ Daniel S. Jaffee    

   

Daniel  S. Jaffee    

Dated: March 14, 2006    



EXHIBIT 99.1

Release:  Immediate  Contact: Ronda J Williams
   312-706-3232

Oil-Dri Board of Directors Declares Dividends

CHICAGO – March 15, 2006 – The Board of Directors of Oil-Dri Corporation of America (NYSE: ODC) yesterday declared quarterly cash dividends of $0.12
per share for the Common Stock and $0.09 per share of Class B Stock.

The dividends will be payable on June 2, 2006 to stockholders of record at the close of business on May 5, 2006.

###

Oil-Dri Corporation of America is the world’s largest manufacturer of cat litter and a leading supplier of specialty sorbent products for industrial, automotive,
agricultural, horticultural and specialty markets.


