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O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 1.02.Termination of a Material Definitive Agreement and
Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On May 18, 2006, Barry E. Stewart advised Rotech Healthcare Inc. (the “Company”) that he will resign as the Company’s Chief
Financial Officer and Treasurer effective as of May 31, 2006 in order to accept a position as Chief Financial Officer with LHC Group,
Inc., a publicly traded company located in Lafayette, Louisiana which provides post-acute healthcare services. The Company plans to
initiate a search for a replacement for Mr. Stewart and intends to appoint a successor as soon as practicable. As a result of his
resignation, the letter agreement dated August 10, 2004 between the Company and Mr. Stewart will be terminated effective as of
May 31, 2006, except that certain obligations concerning confidentiality, non-solicitation, non-competition and non-interference will
survive termination. The principal terms of the letter agreement have been described in previous filings by the Company with the
Securities and Exchange Commission (“SEC”), including the Company’s Annual Report on Form 10-K/A for the year ended
December 31, 2005 filed with the SEC on May 1, 2006. A copy of the letter agreement was filed as Exhibit 10.23 to the Company’s
Annual Report on Form 10-K/A for the year ended December 31, 2004 filed with the SEC on July 14, 2005.
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