UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 12b-25
Commission File Number 000-50940
CUSIP Number 778669-10-1

NOTIFICATION OF LATE FILING

(Check One): 00 Form 10-K [ Form 20-F [ Form 11-K Form 10-Q [ Form 10-D
0 Form N-SAR [0 Form N-CSR

For Period Ended: June 30, 2007

O Transition Report on Form 10-K O Transition Report on Form 10-Q
O Transition Report on Form 20-F O Transition Report on Form N-SAR
O Transition Report on Form 11-K

For Transition Period Ended:

Nothing in this form shall be construed to imply that the Commission has verified any information contained herein.

If the notification relates to a portion of the filing checked above, identify the item(s) to which the notification relates:

PART I
REGISTRANT INFORMATION

Full name of registrant: Rotech Healthcare Inc.
Former name if applicable:

Address of principal executive office (Street and number): 2600 Technology Drive, Suite 300
City, State and Zip Code: Orlando, Florida 32804

PART II
RULE 12b-25 (b) AND (c¢)

If the subject report could not be filed without unreasonable effort or expense and the registrant seeks relief pursuant to Rule
12b-25(b), the following should be completed. (Check box if appropriate.)

(a) The reasons described in reasonable detail in Part III of this form could not be eliminated without unreasonable
effort or expense;

(b) The subject annual report, semi-annual report, transition report on Form 10-K, Form 20-F, Form 11-K, Form N-

SAR or Form N-CSR, or portion thereof will be filed on or before the fifteenth calendar day following the
prescribed due date; or the subject quarterly report or transition report on Form 10-Q or subject distribution
report on Form 10-D, or portion thereof, will be filed on or before the fifth calendar day following the
prescribed due date; and

(c) The accountant’s statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.




PART III
NARRATIVE

State below in reasonable detail why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition report or portion
thereof, could not be filed within the prescribed time period.

As previously reported in our Current Report on Form 8-K filed on August 8, 2007 with the Securities and Exchange
Commission, we have determined that two errors were made in the preparation of our previously issued unaudited condensed
consolidated statement of cash flows for the three months ended March 31, 2007. These errors related to (i) our calculation of
purchases of property and equipment included in accounts payable and (ii) the cash flow classification of cash collateralization of
letters of credit — restricted cash.

The correction of these errors has no effect on our consolidated balance sheets as of March 31, 2007 and December 31, 2006,
the related consolidated statements of operations for each of the periods ended March 31, 2007 and March 31, 2006, the consolidated
statement of cash flows for the period ended March 31, 2006, or on our liquidity or financial position. However, we have determined
that it is necessary to restate the statement of cash flows for the three months ended March 31, 2007 to correct these errors and we are
in the process of preparing Amendment No. 1 to our Quarterly Report on Form 10-Q (the “Form 10-Q/A”) for the quarterly period
ended March 31, 2007 in connection with the restatement. We are unable to file our Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2007 (the “Form 10-Q”) until we have completed the restatement and filed the Form 10-Q/A. We expect to file
the Form 10-Q/A and the Form 10-Q on or before August 14, 2007.

We believe that the error relating to our calculation of property and equipment included in accounts payable as noted above and
described in our Form 8-K resulted from a material weakness in internal control over financial reporting related to review procedures
performed in the preparation of the statement of cash flows for the period ended March 31, 2007. A material weakness is a deficiency,
or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material
misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. To remediate the
material weakness, we have added additional review procedures and control totals into our supporting schedule for purchases of
property and equipment included in accounts payable. We believe that, as of the date of this notification, the changes we have made
have remediated the material weakness and that our internal control over financial reporting is effective at the reasonable assurance
level.

PART IV
OTHER INFORMATION

(1) Name and telephone number of person to contact in regard to this notification: Steven Alsene, (407) 822-4600.

(2) Have all other periodic reports required under Section 13 or 15(d) of the Securities Exchange Act of 1934 or Section 30 of
the Investment Company Act of 1940 during the preceding 12 months or for such shorter period that the registrant was required to file
such report(s) been filed? If the answer is no, identify report(s).

Yes [0 No

(3) Is it anticipated that any significant change in results of operations from the corresponding period for the last fiscal year will
be reflected by the earnings statements to be included in the subject report or portion thereof?
Yes L1 No

If so: attach an explanation of the anticipated change, both narratively and quantitatively, and, if appropriate, state the reasons
why a reasonable estimate of the results cannot be made.



A preliminary discussion of our unaudited results of operations for the three and six months ended June 30, 2007 and 2006 is set
forth below.

Three months ended June 30,2007 as compared to the three months ended June 30, 2006

Total net revenues for the three months ended June 30, 2007 were $144.3 million as compared to $111.8 million for the
comparable period in 2006. The net increase of $32.5 million was primarily attributable to net revenue increases for the three months
ended June 30, 2007 of:

. $13.3 million from the transition of patients formerly receiving compounded budesonide to commercially available
alternative products;

. $6.5 million from organic patient growth representing a 3.3% increase in oxygen patient counts and a 15.1% increase in
CPAP product counts; and

. $13.1 million reduction in the provision for accounts receivable contractual allowances.

These increases in net revenue were offset by a decrease of $0.4 million in net revenues for the three months ended June 30, 2007 as a
result of reductions in oxygen reimbursement rates due to the Deficit Reduction Act of 2005, or DRA.

The reduction in the provision for accounts receivable contractual allowances is attributable to the $17.5 million in additional
provisions for accounts receivable contractual allowances which were recorded as a reduction to net revenues for the three months
ended June 30, 2006. Although we did not record a comparable charge during the three months ended June 30, 2007, we have
increased our monthly provision rates and we have experienced increases in gross revenue.

Cost of net revenues totaled $56.5 million for the three months ended June 30, 2007, an increase of $16.1 million or 40.0% from
the comparable period in 2006. The net increase was primarily attributable to a $14.6 million increase in product and supply costs
from the transition of patients formerly receiving compounded budesonide to commercially available alternative products. Cost of net
revenues as a percentage of net revenue was 39.1% for the three months ended June 30, 2007 as compared to 36.1% for the
comparable period in 2006.

The provision for doubtful accounts for the three months ended June 30, 2007 totaled $4.2 million, a $0.8 million increase from
the comparable period in 2006. This increase was mainly attributable to revenue growth, as the provision for doubtful accounts as a
percentage of net revenues was 2.9% for the three months ended June 30, 2007 as compared to 3.0% for the three months ended
June 30, 2006.

Selling, general and administrative expenses for the three months ended June 30, 2007 totaled $74.7 million, a decrease of $3.0
million or 3.8% from the comparable period in 2006. This decrease in selling, general and administrative expenses is mainly
attributable to non-recurring costs expensed during the three months ended June 30, 2006 related to discussions regarding a potential
strategic transaction which were terminated. Selling, general and administrative expenses as a percentage of net revenues decreased to
51.8% for the three months ended June 30, 2007 from 69.4% for the three months ended June 30, 2006, primarily as a result of the
increase in net revenues during the three months ended June 30, 2007 as compared to the comparable period in 2006.

Depreciation and amortization for the three months ended June 30, 2007 totaled $3.3 million, a decrease of $0.8 million or
19.5% from the comparable period in 2006. This decrease is mainly the result of decreased capital expenditures on computer and
other equipment, as well as certain computer and other equipment becoming fully depreciated during the last twelve months.
Depreciation and amortization as a percentage of net revenue decreased to 2.3% as compared to 3.7% for the comparable period in
2006.

We recorded an estimated non-cash goodwill impairment charge of $449.0 million for the three months ended June 30, 2006 as
the result of an overall decline in our profitability which resulted primarily from decreases in Medicare reimbursement rates,
including the reductions for compounded budesonide and the resulting decline in our market capitalization. We did not have any
similar impairment charges during the three months ended June 30, 2007.

Net interest expense for the three months ended June 30, 2007 totaled $12.0 million, an increase of $3.2 million or 37.3% from
the comparable period in 2006. The increase is primarily attributable to an increase of approximately $110.1 million in the average
debt outstanding during the three months ended June 30, 2007 as compared to the comparable period in 2006, as well as an increase
of approximately 309 basis points in the average applicable variable interest rates.



Federal and state income tax for the three months ended June 30, 2007 was $0.2 million as compared to a federal and state
income tax benefit of $40.6 million for the comparable period in 2006. This decrease in tax benefit is primarily the result of a
decrease in the loss before income taxes and a lower effective tax rate due to the recording of a full valuation allowance against future
benefits of current period losses.

Net loss for the three months ended June 30, 2007 was $6.6 million compared to a net loss of $430.7 million for the comparable
period in 2006. As outlined above, we recorded three significant accounting adjustments in 2006 that did not recur in 2007. These
three adjustments (the $449.0 million non-cash goodwill impairment charge, the $17.5 million increase in contractual adjustments,
and the $40.6 million tax benefit) contributed an aggregate of $425.9 million to the net loss for the three months ended June 30, 2006.

Six months ended June 30, 2007 as compared to the six months ended June 30, 2006

Total net revenues for the six months ended June 30, 2007 were $279.7 million as compared to $244.3 million for the
comparable period in 2006. The net increase of $35.4 million was primarily attributable to net revenue increases for the six months
ended June 30, 2007 of:

. $23.7 million from the transition of patients formerly receiving compounded budesonide to commercially available
alternative products;

. $12.9 million from organic patient growth representing a 4.6% increase in oxygen patient counts and a 17.3% increase in
CPAP product counts; and

. $4.2 million reduction in the provision for accounts receivable contractual allowances.

These increases in net revenues were offset by decreases in net revenues for the six months ended June 30, 2007 of:

. $4.6 million as a result of volume reductions under two of our contracts with Gentiva Health Services (“Gentiva”) as a
result of an amendment to Gentiva’s contract with CIGNA Healthcare (“CIGNA”), whereby Gentiva would no longer
coordinate specific respiratory therapy and DME services on behalf of CIGNA effective January 31, 2006; and

. $0.8 million as a result of the DRA reductions in oxygen reimbursement rates.

The reduction in the provision for accounts receivable contractual allowances is attributable to the $17.5 million in additional
provisions for accounts receivable contractual allowances which were recorded as a reduction to net revenues for the six months
ended June 30, 2006. Although we did not record a comparable charge during the six months ended June 30, 2007, we have increased
our monthly provision rates and we have experienced increases in gross revenue.

Cost of net revenues totaled $109.8 million for the six months ended June 30, 2007, an increase of $25.9 million or 30.9% from
the comparable period in 2006. The net increase was primarily attributable to a $25.3 million increase in product and supply costs
from the transition of patients formerly receiving compounded budesonide to commercially available alternative products. Cost of net
revenues as a percentage of net revenue was 39.3% for the six months ended June 30, 2007 as compared to 34.3% for the comparable
period in 2006.

The provision for doubtful accounts for the six months ended June 30, 2007 totaled $8.6 million, a $1.2 million increase from
the comparable period in 2006. This increase was mainly attributable to revenue growth, as the provision for doubtful accounts was
3.1% for the six months ended June 30, 2007 as compared to 3.0% for the six months ended June 30, 2006.

Selling, general and administrative expenses for the six months ended June 30, 2007 totaled $151.0 million, a decrease of $2.6
million or 1.7% from the comparable period in 2006. This decrease in selling, general and administrative expenses is mainly
attributable to non-recurring costs expensed during the six months ended June 30, 2006 related to discussions regarding a potential
strategic transaction which were terminated. Selling, general and administrative expenses as a percentage of net revenues decreased to
54.0% for the six months ended June 30, 2007 from 62.9% for the six months ended June 30, 2006, primarily as a result of the
increase in net revenues during the six months ended June 30, 2007 as compared to the comparable period in 2006.

Depreciation and amortization for the six months ended June 30, 2007 totaled $7.4 million, a decrease of $1.7 million or 18.7%
from the comparable period in 2006. This decrease is mainly the result of decreased capital expenditures on computer and other
equipment, as well as certain computer and other equipment becoming fully depreciated during the last twelve months. Depreciation
and amortization as a percentage of net revenue decreased to 2.6% as compared to 3.7% for the comparable period in 2006.



We recorded an estimated non-cash goodwill impairment charge of $449.0 million for the six months ended June 30, 2006 as the
result of an overall decline in our profitability which resulted primarily from decreases in Medicare reimbursement rates, including
the reductions for compounded budesonide and the resulting decline in our market capitalization. We did not have any similar
impairment charges during the six months ended June 30, 2007.

Net interest expense for the six months ended June 30, 2007 totaled $22.1 million, an increase of $5.0 million or 28.9% from the
comparable period in 2006. The increase is primarily attributable to an increase of approximately $78.0 million in the average debt
outstanding during the six months ended June 30, 2007 as compared to the comparable period in 2006, as well as an increase of
approximately 241 basis points in the average applicable variable interest rates.

We recorded a loss on extinguishment of debt for the six months ended June 30, 2007 in the amount of $12.2 million. This
amount equals the unamortized debt issuance costs from our September 15, 2006 refinancing, as well as prepayment premiums paid
in accordance with the former credit agreement. This amount was written off on March 30, 2007 upon the closing of our new $180.0
million term loan and repayment of all amounts associated with the former credit facility.

Federal and state income tax benefit for the six months ended June 30, 2007 decreased to $3.0 million from $42.3 million for the
comparable period in 2006. This decrease in tax benefit is primarily the result of a decrease in the loss before income taxes and a
lower effective tax rate due to the recording of a full valuation allowance against future benefits of current period losses.

Net loss for the six months ended June 30, 2007 was $28.3 million compared to a net loss of $433.7 million for the six months
ended June 30, 2006. As outlined above, we recorded three significant accounting adjustments in 2006 that did not recur in 2007.
These three adjustments (the $449.0 million non-cash goodwill impairment charge, the $17.5 million increase in contractual
adjustments, and the $42.3 million tax benefit) contributed an aggregate of $424.2 million to the net loss for the six months ended
June 30, 2006. As described above, we recorded a loss on extinguishment of debt which contributed $12.2 million to the net loss for
the six months ended June 30, 2007.

Cautionary Note Regarding Forward-Looking Statements

This notification contains certain statements that constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995 and the provisions of section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) and section 27A of the Securities Act of 1933, as amended. These forward-looking statements include all statements regarding
the intent, belief or current expectations regarding the matters discussed in this report and all statements which are not statements of
historical fact. Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” “projects,” “may,” “will,” “could,”
“should,” “would,” variations of such words and similar expressions are intended to identify such forward-looking statements. These
forward-looking statements involve known and unknown risks, uncertainties, contingencies and other factors that could cause results,
performance or achievements to differ materially from those stated in this report. The following are some but not all of such risks,
uncertainties, contingencies, assumptions and other factors, many of which are beyond our control, that could cause results,
performance or achievements to differ materially from those anticipated: changes in the preliminary financial results and estimates
due to the restatement of our quarterly financial statements; the nature, timing and amount of any restatement or other adjustments;
our ability to make timely filings of the required periodic reports under the Securities Exchange Act of 1934; issues relating to our
ability to maintain effective internal control over financial reporting and disclosure controls and procedures; and the risks and
uncertainties described in our filings with the Securities and Exchange Commission. Readers should refer to the discussion under
“Risk Factors” contained in our most recent Annual Report on Form 10-K and most recent Quarterly Report on Form 10-Q on file
with the Securities and Exchange Commission. Should one or more of these risks or uncertainties materialize or should underlying
assumptions prove incorrect, our actual results, performance or achievements could differ materially from those expressed in, or
implied by, such forward-looking statements. Readers are cautioned not to place undue reliance on these forward-looking statements,
which speak only as of the date thereof. When you consider these forward-looking statements, you should keep in mind these risk
factors and other cautionary statements. We do not undertake any obligation to release any revisions to these forward-looking
statements to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.
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Rotech Healthcare Inc.
(Name of Registrant as Specified in Charter)

Has caused this notification to be signed on its behalf by the undersigned hereunto duly authorized.

Date: August 10, 2007 By: /s/ Steven Alsene

Name: Steven Alsene
Title: Chief Financial Officer




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /PageByPage
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (Color Management Off)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Average
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Average
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Average
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


