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Section 1 – Registrant’s Business and Operations

Item 1.01.     Entry into a Material Definitive Agreement

          On January 30, 2006, the Compensation Committee of the Board of Directors of Northern Technologies International Corporation (“NTIC”) approved the
final terms of an annual cash bonus plan for executive officers and certain employees of NTIC for fiscal year ending August 31, 2006. The purpose of the annual
cash bonus plan is to align the interests of NTIC and its subsidiaries, executive officers and stockholders by providing an incentive for the achievement of key
corporate and individual performance measures that are critical to the success of the company and linking a significant portion of each executive officer’s annual
compensation to the achievement of such measures.  The total amount available under the cash bonus plan will be 25% of NTIC’s income before income taxes,
provided that NTIC is at a positive variance to the Board of Director approved budgeted net income for the fiscal year.  The bonus will be divided amongst
NTIC’s executive officers and other plan participants depending upon each executive officer’s and other participant’s individual performance during the fiscal
year ending August 31, 2006 as determined by the Compensation Committee in its sole discretion.  The terms of the annual cash bonus plan for fiscal 2006 were
set forth in resolutions approved by the Compensation Committee and are not otherwise set forth in any written plan or agreements between NTIC and the
executive officers. 

Section 7 – Regulation FD

Item 7.01     Regulation FD Disclosure.

          On January 31, 2006, the Board of Directors of NTIC elected G. Patrick Lynch as President and Chief Executive Officer of NTIC.  Mr. Lynch’s position
was previously President and Chief Operating Officer of NTIC.

          On January 30, 2006, the annual meeting of stockholders of NTIC was held.  Both the proposal to elect nine directors to serve as directors until the next
annual meeting of stockholders or until their respective successors are elected and qualified and the proposal to approve the appointment of Virchow Krause &
Company LLP as NTIC’s independent auditors for the fiscal year ending August 31, 2006 were approved by NTIC’s stockholders at the annual meeting.



          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.
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