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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[  ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01  Entry into a Material Definitive Agreement.

On February 25, 2005, the Compensation Committee of the Board of Directors of Mentor Corporation (the "Company") approved a
modification to the Company's compensation arrangement for its non-employee directors to address the recent appointment of a
non-employee director, Joseph E. Whitters, as Chairman of the Board.  Previously, the position of Chairman had been held by
Christopher J. Conway, the Company's former Chief Executive Officer.  As a result of this change, the Compensation Committee
determined that a non-employee director serving as Chairman of the Board of the Company will receive a quarterly fee of $25,000,
for a total annual fee of $100,000.  In addition, Mr. Whitters was granted options in accordance with the Company's Amended 2000
Long-Term Incentive Plan to purchase 20,000 shares of the Company's Common Stock, at an exercise price of $32.86 per share,
in connection with his appointment as Chairman. 

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.

 Mentor Corporation

Date:  March 3, 2005                                                               By:       /s/ Joshua H. Levine                   
                                                                                                             Joshua H. Levine
                                                                                                             Chief Executive Officer

Date:  March 3, 2005                                                               By:       /s/ Loren L. McFarland               
                                                                                                             Loren L. McFarland
                                                                                                             Chief Financial Officer
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