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2600 Technology Drive, Suite 300
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Restricted Stock Award granted on June 24, 2011 under the Rotech Healthcare Inc. Amended and Restated Nonemployee Director Restricted Stock and Stock Option Plan (the "Plan"). The shares granted
(1) under this Restricted Stock Award will generally vest, provided that the reporting person continues to be a nonemployee director of Rotech Healthcare Inc. (the "Company") or as otherwise indicated under
the Plan, upon the earlier of (a) June 24, 2012, or (b) the date of the next meeting of shareholders of the Company at which directors are elected.

Restricted Stock Award granted on June 24, 2011 under the Rotech Healthcare Inc. Equity Award Plan (the "Equity Plan"). The shares granted under this Restricted Stock Award will generally vest,
(2) provided that the reporting person continues to be a nonemployee director of Rotech Healthcare Inc. (the "Company") or as otherwise indicated under the Equity Plan, and vest over aperiod of three years
from June 24, 2011 in twelve equal quarterly installments.
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