





furnish the other party with a discount, rebate, or any other type of refund or
remuneration in exchange for, or in any way related to, the provision of health care

services).
OMI will pay approximately $1,357,000,000.00 in cash, subject to adjustments.

OMI has obtained debt financing commitments to finance the Merger contemplated by the Merger
Agreement and to pay related fees and expenses. Lenders have agreed to provide committed
acquisition debt financing in the form of (1) a term loan facility under OMI’s existing credit
agreement in an aggregate principal amount of $775 million and (ii) a senior unsecured bridge loan in
an aggregate principal amount of $625 million (the “Bridge Facility”).

The parties do not anticipate any exchange of funds in connection with the proposed Merger, other
than the payment of purchase price and any adjustment amounts thereto. The parties do not now,
and do not in the future after the proposed Merger, expect to have or enter into any arrangement in
which any remuneration is furnished in exchange for the provision of healthcare services.

7. Describe the negotiation or transaction process that resulted in the entities entering into an
agreement.

Rotech Healthcare engaged in a fulsome competitive process and engaged with multiple potential
buyers, including OMI. Rotech engaged Jetferies, LLC as its financial advisor on December 13,
2022 and Paul, Weiss, Rifkind, Wharton & Garrlson [ols B (SPAul Welss”) as its legal advisor to run

auction precess. On March 7, 2024, OMI and Rotech signed a nondisclosure agreement in
connection with the potent1a1 acquisition. On May 21, 2024, OMI received the “Submission of Final
Proposal - Project Royal” process letter, which 1nv1ted OMI to submit a final, binding written
proposal for the acquisition of Rotech. OMI formally submitted its final proposal according to the
process letter to Jefferies, LLC and Paul Weiss on June 24, 2024. On July 3, 2024, OMI and Rotech
entered into an exclusivity letter agreement, pursuant to which the parties agreed_ to exclusively
negotiate with each other regarding the proposed Merger until July 10, 2024, with an extension to
July 15, 2024 if certain conditions were satisfied. Between June 24, 2024 and July 22, 2024, Rotech
and OMI negotiated the terms and conditions of the Merger and the Merger documents On July 22,
2024, Rotech, OMI, Hichcock Merger Sub Inc. (a subsidiary of OMI) anbd the Shareholder
Representatlve entered into a definitive agreement for the acquisition of Rotech by OMI.

a. How the entities were identified (e.g., did one party approach the other, did one party
engage in a bid/auction process, etc.)

Rotech engaged in a bid/auction process and OMI was one of the parties involved in this process.

b. Any due diligence performed by any of the parties to the transaction. Provide any
products, reports, or analyses resulting from the due diligence process.
" "OMI engaged counsel and various other vendors to conduct a due diligence review of Rotech
Attached as Exhibit 7(b) is a privilege log reflecting the due diligence review.

9. List any applications, forms, notices, or other materials that have been submitted to any other
state or federal agency regarding the proposed material change transaction. Include the data
and nature of any submissions. This includes, but is not limited to, the Oregon Department of
Consumer _and Business Services, Oregon Public Health Division, Oregon Department of
Justice, U.S. Department of Health and Human _Services (e.g., Pioneer ACO or Medicare
Shared Savings Program application), Federal Trade Commission, or U.S. Department of
Justice.

Rotech Healthcare submitted a Form HCMO-4: Determination of Covered Transaction Status to
the Oregon Health Authority on August 19, 2024.

OMI filed a notification with the Federal Trade Commission Pre-Merger Notification Office in
compliance with the HSR Act (“HSR Filing”) on August 5, 2024. OMI withdrew the HSR filing
on September 9, 2024 and refiled the notification on September 11, 2024.
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Notice of Material Change to Health Policy Commission, Commonwealth of Massachusetts, on
September 17, 2024;

Notice to the Office of the Attorney General, State of Indiana, on August 27, 2024;
Notice to the Office of the Attorney General, State of Connecticut, on September 3, 2024;
Notice to the Office of the Attorney General, State of Illinois, on September 3, 2024; and
Notice to the Office of the Attorney General, State of Washington, on September 3, 2024.
a. If a pre-merger notification was filed with the Federal Trade Commission or U.S.

Department of Justice, please attach the pre-merger notification filing along with this
Rnotice submission.

See Exhibits 9(a)-1 and 9(a)-2 to the Confidential Appendix. Please note that Exhibit 9(a)-2 is
being provided under separate cover by Rotech Healthcare’s counsel.

10. Describe Party A.

OMI i1s a healthcare solutions company headquartered in Richmond, Virginia that incorporates
product manufacturing, distribution support, and innovative technology services to deliver
significant and sustained value across the breadth of the industry—from acute care facilities to

patients in their homes. OMI organizes and reports its business under two segments: Products &
Healthcare Services (“P&HS”) and Patient Direct.

a. Describe Party A’s business, including business lines or segments.

OMI’s P&HS and Patient Direct Segments operate separate and distinct businesses that provide
different products and services and serve diverse customer populations.

The P&HS segment includes two divisions that, together, offer a comprehensive portfolio of
products and services to healthcare providers and manufacturers.

The P&HS segment is not related to or involved in the Merger.

e P&HS Products Division: P&HS’s products division sources healthcare products for sale
primarily to healthcare providers throughout the United States and many foreign countries.
OMI’s P&HS segment manufactures a portion of the healthcare products sold through the
products division and sources others.

e P&HS Healthcare Services Division. The healthcare services division of the P&HS segment
provides medical-surgical product distribution, logistics services, and related technology
solutions to healthcare providers throughout the United States.

OMTI’s Patient Direct segment includes two divisions: Apria Healthcare and Byram Healthcare. As
the name suggests, the Patient Direct segment provides delivery of disposable medical supplies
sold directly to patients and home health agencies and provides integrated home healthcare
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f- Describe and identify Party A’s healthcare business. Provide responses to i-ix as

applicable.
OMI, along with its subsidiaries, provides global healthcare solutions including product

manufacturing, disposable medical supplies, home healthcare equipment and related services,
healthcare distribution, logistics services, and related technology solutions.

i. Provider Type (hospital, physician group, etc.)
OMI is a medical supplies manufacturer and distributor. See description of services in response to
Item 10(a) above.

ii. Service lines, both overall and in Oregon

OMI organizes and reports its business under two segments: (A) Products & Healthcare Services
(comprehensive portfolio of products to healthcare providers and manufacturers, including
medical and surgical supplies, as well as services including supplier management, analytics, and
inventory management); and (B) Patient Direct (delivery of disposable medical supplies sold
directly to patients and home health agencies and provision of integrated home healthcare
equipment and related services). Both business segments operate in Oregon, as described in
response to Item 10(f)(ii1) below.

iii. Products and services, both overall andin Oregon

OMI serves healthcare customers in the state of Oregon across both of its business segments.
OMTI’s Patient Direct segment provides delivery of disposable medical supplies and home medical
equipment directly to patients and home health agencies. OMI Products & Healthcare Services
segment provides medical products and services to acute care hospital systems and other healthcare
facilities throughout the state, primarily through its OMI distribution facility located just outside
of Portland.

iv. Number of staff and FTE, both overall and in Oregon

OMI employs approximately 23,500 teammates across the globe. In the United States, OMI
employs approximately 13,500 teammates, with 151 of those in Oregon. The distribution of OMI
teammates in Oregon by division is as follows:

Apria Healthcare, LLC — 94 Oregon Teammates

Byram Healthcare Centers, Inc. — 13 Oregon Teammates
O&M Halyard, Inc. — 1 Oregon Teammate

Owens & Minor Distribution, Inc. — 43 Oregon Teammates

V. ‘Geographic areas served, both overall and in Oregon

OMTI’s P&HS Segment serves all 50 states, including Oregon, through O&M Halyard Inc. and
Owens & Minor Distribution, Inc., although the latter’s healthcare services operations are limited
to the 48 contiguous states. OMI’s Patient Direct Segment services all 50 states, including Oregon,
through the following subsidiaries/functions:

e Byram Healthcare Centers, Inc.;

e Apria Healthcare’s mail-order respiratory medications business and e-commerce
businesses; and

e [ ofta, another Patient Direct e-commerce business.
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Apria Healthcare LLC provides the full range of its home healthcare equipment and related
services In all 50 states, including Oregon, except for Alaska, Montana, and North Dakota. It
should be noted, however, that patients in Montana may visit an Apria facility in Idaho to pick up
CPAP supplies, but Montana residents are otherwise not serviced by Apria except with respect to
respiratory medications and e-commerce products, as noted above.
Vi Addresses of all facilities owned or operated using Form HCMO-Ic: Facilities
and Locations form

See form HCMO-Ic¢ attached in the Supplemental Materials.

Vil. Annual number o[geogle served in Oregon, for all businesses, not just business '
related to the transaction

OMI's P&HS Segment provides medical products to more than 450 facilities in Oregon. Collectively, the
facilities supported by OMI's P&HS Segment represent more than 16,000 staffed patient beds and serve
hundreds of thousands of patients in Oregon. As of 2023, OMI's Patient Direct segment serves 'more than
56,000 patients in Oregon across its divisions.

For a complete answer to Item 10(f)(vi1), please see the Confidential Appendix.

viii. Annual number of services provided in Oregon.

OMI's Patient Direct segment recorded the following revenue from Oregon patients, by product, for the
2023 fiscal year:
e Patient Direct ($93,726,377); Oxygen ($6,924,010); NIV ($2,444,549); Sleep ($10,247,914); NPWT

($1,412,954); Diabetes ($26,510,632); Wound Care ($3,463,894); Other* ($42,722,423).

*All other categories — Ostomy, Urology, Incontinence, Breast Pumps; Wheelchairs; Beds; Vents

—(invasive); INebutizers; Enteral & Other.

ix. For hospitals, number of licensed beds

N/A.
11. Describe Party B.

Rotech Healthcare is a national leader in providing ventilators, oxygen, sleep apnea treatment,
wound care solutions, diabetes management, and home medical equipment (the “Equipment”). [t
helps patients lead a more comfortable and productive life by keeping them engaged in their care
and empowering them to manage their health and treatment at home.

Rotech Healthcare Inc. (“Rotech™) provides home medical equipment to patients through its
licensed subsidiaries in 46 states, including Oregon.

Rotech operates in Oregon through four subsidiaries: Holland Medical Services, Inc., a Florida
corporation foreign qualified in Oregon (“Holland”); Better Living Now, Inc., a New York
corporation foreign qualified in Oregon (“Better Living”); R.C.P.S., Inc., a California corporation
foreign qualified in Oregon (“RCPS”); and Centennial Medical Equipment, Inc. a Florida
corporation foreign qualified in Oregon (“Centennial” and, together with Holland, Better Living,
and Centennial, the “Oregon Suppliers”). These entities bill third-party payers for the provision of
the Equipment.

a. Describe Party B’s business, including business lines or segments.

Rotech has facilities in 46 states and is able to ship products directly to consumers to all 50 states.
All of these facilities are licensed for Durable Medical Equipment & Medical Supplies. In Oregon,
the Equipment is provided to patients through the Oregon Suppliers. Each Oregon Supplier holds
a Medical Device, Equipment, & Gas, and Drug Outlet Class C license from the Oregon Board of
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Pharmacy. In addition, Holland also holds a Wholesaler - Class IlI license. Rotech’s home care
products and services include:

For more information on Rotech’s services, please see its website:
https://www.rotech.com/about-rotech/.

Home oxygen therapy;
Sleep apnea therapy;

Sleep apnea supplies;
Wound care solutions;
Diabetes self-management;
Airway clearance therapy;
Overnight oximetry;
Nebulizers; and

Home medical equipment

For additional information, please see the Confidential Appendix.

b. Describe Party B’s governance and operational structure (including ownership of or by

a healthcare entity).

Rotech Healthcare Inc. holds 100% of the equity of the Oregon Suppliers. Each of these entities
1s governed by their boards of directors, and ultimately by the board of directors of Rotech
Healthcare Holdings, Inc. The directors of each of the Oregon Suppliers and Rotech are:

James H. Bloem
David A. Regnato
Michael J. Wartell
Timothy P. Lavelle
Mark D. Stolper
Aparna Abburi
Steven B. Burres
Timothy C. Pigg

The structure chart of Rotech and the Oregon Suppliers is attached as Exhibit 10(c) to the
Confidential Appendix.

See Exhibit 10(c) to the Confidential Appendix.

See form HCMO-1b attached in the Supplemental Materials.
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c. Provide a diagram or chart showing the organizational structural and relationships

between business entities.

d. List all of Party B’s business entities currently licensed to operate in Oregon using

HCMO-1b: Business Entities form, below. Provide the business name, assumed business

name, business structure, date of incorporation, jurisdiction, principal place of business,

and FEIN for each entity.
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e. Provide financial statements for the most recent three fiscal years. If Party B operates
outside of Oregon, provide financial statements both for Party B nationally and for Party
B’s Oregon business. |
See Exhibit 11(e) to the Confidential Appendix.
f- Describe and identify Party B’s healthcare business. Provide responses to i-ix_as
applicable.
Rotech is a home medical equipment supplier. See the response to Item 11, “Describe Party B,”
above for a detailed description.
i Provider type (hospital, physician group, etc.)
Rotech is a home medical equipment supplier.

ii. Service lines, both overall and in Oregon
See the response to Item 11, “Describe Party B,” above for a detailed description.
iii. Products and services, both overall and in Oregon

See the response to Item 11, “Describe Party B,” above for a detailed description.

iv. Number of staff and FTE, both overall and in Oregon

Rotech Healthcare employs approximately 4,014 teammates across the United States, with 18 employees or 16.3
FTEs in Oregon.

Overall 460.55

Holland: 357.05 FTEs

Better Living: 59.08 FTEs

R.CPS. 957 FTEs

Centennial: 34.85 FTEs

Oregon: 16.3
Holland: 0 FTEs

Better Living: 0 FTEs

R.CPS.:3.41 FTEs
Centennial: 12.89 FTEs
Geographic areas served, both overall and in Oregon

Rotech has facilities in 46 states and is able to ship products to all 50 states. All of these facilities are licensed
for Durable Medical Equipment and Medical Supplies. Rotech has a location in Beaverton, Oregon that
services the Portland area, a location in Eugene, Oregon that services the Fugene and Bend areas, and a
location in Medford, Oregon that services the Medford area. Please see Exhibit 11(f)(v) to the Confidential
Appendix for illustration.

Rotech's subsidiary, Centennial Medical Equipment, Inc. d/b/a Quest Health Care, closed a location in Bend,
Oregon on May 30, 2024 and another in Central Point, Oregon on July 31, 2015.
Vi. Addresses of all facilities owned or operated using Form HCMO-1c: Facilities
and Locations form

See form HCMO-1c¢ attached in the Supplemental Materials.

Vil. Annual number of people served in Oregon, for all businesses, not just business
related to transaction

Rotech Healthcare provides medical products for more than 543 facilities in
Oregon. The facilities supported represent approximately 6,290 staffed patient beds and serve
hundreds of thousands of patients in Oregon. In addition to the facilities services, Rotech
Healthcare provides medical products for the patients of 1,001 physicians. From August 2023
through July 2024, Rotech serviced 4,311 distinct patients in Oregon.

viii. Annual number of services provided in Oregon
10
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From August 2023 through July 2024, Rotech provided 122,670 services to patients in Oregon. These

services are based on the number of tickets generated, which cover deliveries, exchanges, maintenance,

and equipment pickup.

ix.

N/A.

For hospitals, number of licensed beds

12. Describe all mergers, acquisitions, and joint ventures that closed in the ten (10) years prior

to filing this notice of material change transaction involving any entities party to the current

proposed transaction, the same or related services, and health care entities. For each previous

transaction, include:

a. Legal names of all entities party to the transaction

b. Type of transaction

c. Description of the transaction

d. Date the transaction closed

Party A (OMI): For additional information regarding OMI’s mergers, acquisitions, and joint
ventures history, please see the Confidential Appendix.

Related Unrelated Type of Description Date of More Information Does the
Party Party Transaction Closing Target Have
Name Name Business in

Oregon
OM1i Apria, Inc. | 100% Equity | Apriais a leading 29-Mar-22 You can find further
Purchase provider of disclosure regarding the
integrated home Apria Acquisition on
healthcare OMTI’s Current Report on
equipment and Form 8-K filed with the
related services in Securities and Exchange
the U.S. Apria is Commission on March
reported as part of 29,2022.
the “Patient Direct™
segment of OMI’s
business
OMI American 100% Equity | American Contract | 16-Dec-21 You can find further
Contract Purchase Systems (ACS) is a information regarding the
Systems, provider of kitting ACS Acquisition on
Inc. and sterilization OMTI’s Investor Relations
services for Custom website in the Press
Procedure Tray Release announcing the
(CPT) solutions. close of the ACS
acquisition on December
16,2021.
OMI Halyard Asset OMI completed the || 30-Apr-18 You can find further
Health, Purchase acquisition of disclosure regarding the
Inc. substantially all of Halyard Acquisition on
Halyard Health, OMTI’s Current Report on
Inc.’s Surgical and Form 8-K filed with the
Infection Securities and Exchange
Prevention Commission on May 19,
business, the name 2018.
“Halyard Health™
(and all variations
Apria DMEhub Asset E-prescribing In or around Yes
Purchase platform Iune 2016
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