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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 
 
On May 16, 2005 the Board of Directors of Chemed Corporation reviewed 
compensation for the Board's non-employee directors. The Board increased the 
annual retainer fee for Board members to $18,000, increased the Board meeting 
attendance fee to $3,000, and increased the Executive Committee attendance fee 
to $1,000. 
 
The Board made no other changes to the annual retainer and meeting fee schedules 
for employee directors. These schedules as so revised are shown below. 
 
Annual Retainer Schedule: 
- ------------------------- 
 
Retainer for each director                                           $ 18,000 
Committee retainer 
         Audit Committee Chair                                       $ 20,000 
         Audit Committee member                                      $ 10,000 
         Compensation/Incentive Committee Chair                      $  5,250 
         Compensation/Incentive Committee member                     $  3,500 
         Nominating Committee member                                 $  7,000 
 
Meeting Fee Schedule: 
- --------------------- 
 
Board meeting                                                        $  3,000 
Executive Committee meeting                                          $  1,000 
Audit and Compensation/Incentive Committee meeting                   $  1,000 
Audit and Compensation/Incentive Committee meeting 
   held on same day as Board meeting                                 $    500 
 
All directors received an unrestricted award of 400 shares of Chemed Capital 
stock under the Company's 2004 Stock Incentive Plan on May 16, 2005. Directors 
who serve on the Compensation/Incentive Committee were paid the cash equivalent 
of the 400 share award, or $ 16,298.00. Non-management directors continue to be 
eligible to participate in a deferred compensation plan, and to receive the 
other director benefits described in our proxy statement for the 2005 annual 
meeting of shareholders that was held on May 16, 2005. 
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