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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

         On May 27, 2005, the Compensation Committee of the Board of Directors
(the "Compensation Committee") of Rocky Shoes & Boots, Inc. (the "Company") took
the following actions with respect to executive compensation:

2005 BASE SALARY ACTION

         The Compensation Committee confirmed the pre-existing base salary of
the following executive officer of the Company, who on May 17, 2005 was elected
Senior Vice President of Sales - Wholesale of the Company and was designated as
a "named executive officer" (as defined by Item 402(a)(3) of Regulation S-K) for
purposes of the Company's proxy statement for the 2006 annual meeting of
stockholders. The base salary of such executive officer for 2005 (effective as
of February 1, 2005) is as follows:

Name                                                    2005 Base Salary
- ----                                                    ----------------
Thomas Morrison                                             $200,000

AWARDS UNDER EXECUTIVE CASH BONUS PLAN FOR FISCAL 2005

         Michael Brooks, Chairman and Chief Executive Officer, David Sharp,
President and Chief Operating Officer, James McDonald, Executive Vice President
and Chief Financial Officer and Thomas Morrison, Senior Vice President of Sales
- - Wholesale are eligible to receive cash incentives under the Company's 2005
Executive Cash Bonus Plan based upon objective financial performance criteria



selected by the Compensation Committee. The cash incentive is based on a
percentage of base salary if performance goals are met for the year 2005. The
Compensation Committee determined that the performance criterion for the year
2005 will be five tiers of Operating Income, and approved the following five
tiers of payouts based on the Company meeting the specified levels of Operating
Income:

<TABLE>
<CAPTION>
                                           Payout as a Percentage of Base Salary
                         ----------------------------------------------------------------------------
                         Tier 1           Tier 2            Tier 3            Tier 4           Tier 5
                         ------           ------            ------            ------           ------
<S>                       <C>              <C>               <C>               <C>              <C>
Mike Brooks                32%              35%               51%               72%              102%
David Sharp                27%              30%               41%               57%               72%
James McDonald             17%              20%               33%               43%               57%
Thomas Morrison            16%              20%               24%               28%               50%
</TABLE>

No payment will be made for performance below the Tier 1 level of Operating
Income.
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RESTRICTED STOCK GRANTS

         The Compensation Committee on May 27, 2005 approved grants of 1,000
shares of restricted stock to each of three executive officers of the Company,
Mike Brooks, David Sharp, and James McDonald, in recognition of their
significant efforts in the integration of EJ Footwear and the Company since the
acquisition of EJ Footwear on January 6, 2005. The restricted stock grants are
service-based and will vest 100% on January 1, 2006 based on continued service
as an employee of the Company.

                                    SIGNATURE

         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.

                                       ROCKY SHOES & BOOTS, INC.

Date:  June 2, 2005                    By: /s/ James E. McDonald
                                           --------------------------------
                                           James E. McDonald, Executive Vice
                                           President and Chief Financial Officer
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