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5959 S. Sherwood Forest Blvd.
Baton Rouge, Louisiana 70816
(225) 292-2031 or (800) 467-2662
email: investor @amedisys.com
April 27,2012
Dear Fellow Stockholder:

You are cordially invited to our 2012 Annual Meeting of Stockholders on Thursday, June 7, 2012 at 12:00 p.m., Central Daylight Savings Time,
at our corporate office, 5959 S. Sherwood Forest Blvd., Baton Rouge, Louisiana 70816. We look forward to updating you on new developments
at Amedisys.

It is important that your shares be represented at the Annual Meeting. We hope you will come to the Annual Meeting in person, but whether you
do, and regardless of the number of shares you own, please vote your shares by (i) accessing the Internet website specified on your proxy card;
(ii) calling the toll-free number specified on your proxy card; or (iii) marking, signing and returning the enclosed proxy card in the envelope
provided (which is postage prepaid if mailed in the United States) in order to ensure your representation at the meeting.

Matters to be covered at the meeting are explained in detail in the attached Notice of Annual Meeting of Stockholders and Proxy Statement.

Amedisys is committed to leading a patient-centered health care revolution by providing state-of-the-art, innovative health care at home. This
means rethinking how America views aging and health issues related to growing older. It requires a monumental shift, from different providers
managing one disease at a time in a vacuum, to managing a patient s disease process through communication, technology, care transition and
education from the very beginning of one disease through subsequent age-related illnesses and through the end of life. We believe we are
well-positioned to provide this comprehensive, patient-centered care through our nationwide care network and the technological capability to
link patients, doctors, pharmacists and caregivers improving patient outcomes, reducing costs and keeping our loved ones where they want to be:
at home, enjoying life.

We believe that our continued focus on our vision, mission and strategy will bring even more opportunity for us and our stockholders:
Our Vision: To be the premier home health and hospice care company in the communities we serve.
Our Mission: To provide cost-efficient, quality health care services to the patients entrusted to our care.

Our Strategy: To focus on operational efficiency, clinical excellence, and differentiated growth.

Sincerely,

William F. Borne
Chairman and Chief Executive Officer

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
June 7, 2012: The Proxy Statement and 2011 Annual Report to Stockholders are available at
WWW.proxyvote.com

Table of Contents 4



Edgar Filing: AMEDISYS INC - Form DEF 14A

Table of Conten

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: Thursday, June 7, 2012
Time: 12:00 p.m., Central Daylight Savings Time
Place: =~ Amedisys, Inc. Corporate Headquarters,

5959 S. Sherwood Forest Blvd.,

Baton Rouge, Louisiana 70816
Proposals:

1. To elect the six director nominees identified in the accompanying Proxy Statement to the Board of Directors of Amedisys, Inc. (the
Company ), each to serve a one-year term expiring at the latter of the 2013 Annual Meeting of the Company s stockholders or upon his
successor being elected and qualified.

2. To ratify the appointment of KPMG LLP as the Company s independent registered public accountants for the fiscal year ending
December 31, 2012.

3. To approve an amendment to the Company s Employee Stock Purchase Plan that would increase the number of shares of common stock
authorized for issuance under the plan from 2,500,000 shares to 4,500,000 shares.

4. To approve an amendment to the Company s 2008 Omnibus Incentive Compensation Plan that would increase the number of shares of
common stock authorized for issuance under the plan from 1,862,459 shares to 3,962,459 shares.

5. To approve, on an advisory (non-binding) basis, the compensation paid to the Company s Named Executive Officers ( say-on-pay vote).
To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

Who can vote: Stockholders of record at the close of business on April 13, 2012 (the Record Date ).

How you can vote: You may vote your proxy by (i) accessing the Internet website specified on your proxy card, (ii) calling the toll-free
number specified on your proxy card; or (iii) marking, signing and returning the enclosed proxy card in the envelope
provided. Stockholders who received their proxy card through an intermediary (such as a broker or bank) must deliver
it in accordance with the instructions given by such intermediary.

Who may attend: Any stockholder of record as of the Record Date may attend the meeting. Upon arrival to the meeting, you will be
required to register and present government-issued photo identification, such as your driver s license, state
identification card or passport. If your shares are registered in the name of a bank, brokerage firm or other nominee
and you plan to attend the meeting, bring your statement of account showing evidence of ownership as of the Record
Date.
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BY ORDER OF THE BOARD OF DIRECTORS

William F. Borne
Chairman and Chief Executive Officer

April 27, 2012
YOUR VOTE IS IMPORTANT

Whether you own one share or many, your prompt cooperation in voting your proxy is greatly appreciated.

If you hold shares of common stock through a broker, bank or other nominee, your broker, bank or other nominee will vote your shares
for you if you provide instructions on how to vote the shares. In the absence of instructions, your brokerage firm, bank or other nominee
can only vote your shares on certain limited matters. It is important that you provide voting instructions because brokers, banks and
other nominees no longer have the authority to vote your shares for the election of directors without instructions from you.
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5959 S. Sherwood Forest Blvd.

Baton Rouge, Louisiana 70816

PROXY STATEMENT
Annual Meeting of Stockholders of the Company to be held on June 7, 2012
SOME QUESTIONS YOU MAY HAVE REGARDING THIS PROXY STATEMENT

AND THE ANNUAL MEETING

Q: What is this document?

A:

This document is the Proxy Statement of Amedisys, Inc. that is being furnished to stockholders in connection with our Annual Meeting of
stockholders to be held on Thursday, June 7, 2012 at 12:00 p.m. Central Daylight Savings Time (the Meeting ). A proxy card is also being
furnished with this document.

We have tried to make this document simple and easy to understand. The Securities and Exchange Commission ( SEC ) encourages companies to
use plain English, and we will always try to communicate with you clearly and effectively. We will refer to Amedisys, Inc. throughout as we, us,
the Company or Amedisys.

Why am I receiving these materials?

You are receiving this document because you were one of our stockholders on April 13, 2012, the record date for the Meeting. We are
sending this Proxy Statement and a proxy card to you in order to solicit your proxy (i.e., your permission) to vote your shares of Amedisys
stock upon certain matters at the Annual Meeting. We are required by law to convene an annual meeting of our stockholders at which
directors are elected. Because our shares are widely held, it would be impractical, if not impossible, for our stockholders to meet physically
in sufficient numbers to hold a meeting. Accordingly, proxies are solicited from our stockholders. We began mailing this Proxy Statement
and the accompanying proxy on or about April 27, 2012.

Who may vote at the Meeting?

We have fixed the close of business on April 13, 2012, as the record date for determining who is entitled to vote at the Meeting. As
of that date, there were 30,757,948 shares of our common stock outstanding and entitled to be voted at the Meeting. You may cast
one vote for each share of common stock held by you on April 13, 2012 on all matters presented at the Meeting.

What proposals will be voted on at the Meeting?
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A:  There are five proposals to be considered and voted on at the Meeting:

(1) To elect the six director nominees identified in this Proxy Statement to our Board of Directors, each to serve a one-year term
expiring at the latter of the 2013 Annual Meeting of Stockholders or upon his successor being elected and qualified;

(2) To ratify the appointment of KPMG LLP as our independent registered public accountants for the fiscal year ending December 31,
2012;
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(3) To approve an amendment to the Company s Employee Stock Purchase Plan that would increase the number of shares of common
stock authorized for issuance under the plan from 2,500,000 shares to 4,500,000 shares;

(4) To approve an amendment to the Company s 2008 Omnibus Incentive Compensation Plan that would increase the number of shares
of common stock authorized for issuance under the plan from 1,862,459 shares to 3,962,459 shares; and

(5) To approve, on an advisory (non-binding) basis, the compensation paid to our Named Executive Officers ( say-on-pay vote).
We will also consider other business that properly comes before the Meeting in accordance with Delaware law and our Bylaws.

Q: What are my choices when voting on the election of the six director nominees identified in this Proxy Statement, and what vote is
needed to elect directors to the Board of Directors?

A: Inregards to the vote on the election of the six director nominees identified in this Proxy Statement to serve until the 2013 Annual Meeting
of Stockholders or upon his successor being elected and qualified, stockholders may:

vote in favor of all director nominees;

vote in favor of specific director nominees; or

vote against all director nominees.
Directors are elected by a plurality of the votes cast at the Meeting. As a result, the six directors receiving the highest number of FOR votes will
be elected as directors. For additional information, please see the discussion beginning on page 9 of this Proxy Statement.

Q: What are my choices when voting on the ratification of the appointment of KPMG LLP as the Company s independent registered
public accountants for the fiscal year ending December 31, 2012, and what vote is needed to ratify their appointment?

A: Inregards to the vote on the proposal to ratify the appointment of KPMG LLP as our independent registered public accountants for the
fiscal year ending December 31, 2012, stockholders may:

vote in favor of the ratification;

vote against the ratification; or

abstain from voting on the ratification.
The affirmative vote of a majority of the shares represented at the Meeting and entitled to vote is required to approve the proposal to ratify the
appointment of KPMG LLP as our independent registered public accountants for the fiscal year ending December 31, 2012. For additional
information, please see the discussion beginning on page 19 of this Proxy Statement.
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Q: What are my choices when voting on the amendment to the Company s Employee Stock Purchase Plan would increase the number
of shares of common stock authorized for issuance under the plan from 2,500,000 shares to 4,500,000 shares, and what vote is
needed to ratify the amendment?

A: Inregards to the proposed amendment to the Company s Employee Stock Purchase Plan that would increase the number of shares of
common stock authorized for issuance under the plan from 2,500,000 shares to 4,500,000 shares, stockholders may:

vote in favor of the amendment;

vote against the amendment; or

abstain from voting on the amendment.
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The affirmative vote of a majority of the shares represented at the Meeting and entitled to vote is required to approve the proposed amendment.
For additional information, please see the discussion beginning on page 22 of this Proxy Statement.

Q: What are my choices when voting on the amendment to the Company s 2008 Omnibus Incentive Compensation Plan that would
increase the number of shares of common stock authorized for issuance under the plan from 1,862,459 shares to 3,962,459 shares,
and what vote is needed to ratify the amendment?

A: Inregards to the proposed amendment to the Company s 2008 Omnibus Incentive Compensation Plan that would increase the number of
shares of common stock authorized for issuance under the plan from 1,862,459 shares to 3,962,459 shares, stockholders may:

vote in favor of the amendment;

vote against the amendment; or

abstain from voting on the amendment.
The affirmative vote of a majority of the shares represented at the Meeting and entitled to vote is required to approve the proposed amendment.
For additional information, please see the discussion beginning on page 25 of this Proxy Statement.

Q: What are my choices when voting on the advisory (non-binding) proposal regarding the compensation paid to the Company s
Named Executive Officers ( say-on-pay ), and what vote is needed to approve the advisory say-on-pay proposal?

A: Inregards to the advisory (non-binding) proposal on the compensation paid to our Named Executive Officers, stockholders may:

vote in favor of the advisory say-on-pay proposal;

vote against the advisory say-on-pay proposal; or

abstain from voting on the advisory say-on-pay proposal.
The affirmative vote of a majority of the shares represented at the Meeting and entitled to vote is required to approve, on an advisory basis, the
say-on-pay vote. As an advisory vote, this proposal is not binding upon us. However, the Compensation Committee of our Board of Directors,
which is responsible for designing and administering our executive compensation program, values the opinions expressed by our stockholders
and will consider the outcome of the vote when making future compensation decisions. For additional information, please see the discussion
beginning on page 38 of this Proxy Statement.

Q: How does the Company s Board of Directors recommend that I vote?
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Please see the information included in this Proxy Statement relating to the proposals to be considered and voted on at the Meeting. Our
Board of Directors unanimously recommends that you vote:

FOR cach of the six nominees to our Board of Directors identified in this Proxy Statement;

FOR the ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending December 31, 2012;

FOR the amendment to our Employee Stock Purchase Plan that would increase the number of shares of common stock
authorized for issuance under the plan from 2,500,000 shares to 4,500,000 shares;

FOR the amendment to our 2008 Omnibus Incentive Compensation Plan that would increase the number of shares of common
stock authorized for issuance under the plan from 1,862,459 shares to 3,962,459 shares; and
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FOR the advisory (non-binding) proposal regarding the compensation paid to our Named Executive Officers ( say-on-pay ).

Q: What information is available on the Internet?

A: A copy of this Proxy Statement and our 2011 Annual Report to Stockholders is available for download free-of-charge at
WWW.proxyvote.com.
Our Company website address is www.amedisys.com. We use our website as a channel of distribution for important company information.
Important information, including press releases, analyst presentations and financial information regarding our Company is routinely posted on
and accessible on the Investor Relations subpage of our website, which is accessible by clicking on the tab labeled Investors on our website
home page. We also use our website to expedite public access to time-critical information regarding our Company in advance of or in lieu of
distributing a press release or a filing with the SEC disclosing the same information. Therefore, investors should look to the Investor Relations
subpage of our website for important and time-critical information. Visitors to our website can also register to receive automatic e-mail and other
notifications alerting them when new information is made available on the Investor Relations subpage of our website.

In addition, we make available on the Investor Relations subpage of our website (under the link SEC Filings ) free of charge our annual reports
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, ownership reports on Forms 3, 4 and 5 and any amendments to
those reports as soon as practicable after we electronically file such reports with the SEC. Further, copies of our Certificate of Incorporation and
Bylaws, our Code of Ethical Business Conduct, our Corporate Governance Guidelines and the charters for the Audit, Compensation, Nominating
and Corporate Governance and Quality of Care Committees of our Board of Directors are also available on the Investor Relations subpage of our
website (under the link Corporate Governance ).

Q: What constitutes a quorum?

A:  The presence in person or by proxy of holders of a majority of our common stock is needed for a quorum at the Meeting.

Q: What are broker votes and broker non-votes?

A: Oncertain routine matters, brokerage firms have discretionary authority under applicable stock exchange rules to vote their customers
shares if their customers do not provide voting instructions. When a brokerage firm votes its customers shares on a routine matter without
receiving voting instructions (referred to as a broker vote ), these shares are counted both for establishing a quorum to conduct business at
the Meeting and in determining the number of shares voted FOR or AGAINST the routine matter. For purposes of the Meeting, the
proposal to ratify the appointment of KPMG LLP as our independent registered public accountants for the fiscal year ending December 31,
2012 is considered a routine matter.

Under applicable stock exchange rules: (i) the election of directors, (ii) the approval of an amendment to our Employee Stock Purchase Plan to

increase the number of shares of common stock issuable under the plan, (iii) the approval of an amendment to our 2008 Omnibus Incentive

Compensation Plan to increase the number of shares of common stock issuable under the plan and (iv) the advisory (non-binding) vote on the

compensation of our Named Executive Officers ( say-on-pay vote) are considered non-routine matters for which brokerage firms do not have

discretionary authority to vote their customers shares if their customers did not provide voting instructions. Therefore, for purposes of the

Meeting, if you hold your stock through a brokerage account, your brokerage firm may not vote your shares on your behalf on the

election of directors, on the proposed amendment to our Employee Stock Purchase Plan to increase the number of shares of common

stock issuable under the plan, on the proposed amendment
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to our 2008 Omnibus Incentive Compensation Plan to increase the number of shares of common stock issuable under the plan, and on

the advisory (non-binding) vote on the compensation paid to our Named Executive Officers ( say-on-pay ) without receiving instructions
from you. When a brokerage firm does not have the authority to vote its customers shares or does not exercise its authority, these situations are
referred to as  broker non-votes. Broker non-votes are only counted for establishing a quorum and will have no effect on the outcome of the vote.

We encourage you to provide instructions to your brokerage firm, bank or other nominee by voting your proxy. This action ensures your shares
will be voted at the Meeting on all matters up for consideration.

Q: What if I abstain from voting?

A:  You have the option to  ABSTAIN from voting with respect to (i) the ratification of the appointment of KPMG LLP as the Company s
independent registered public accountants for the fiscal year ending December 31, 2012, (ii) the proposed amendment to our Employee
Stock Purchase Plan to increase the number of shares of common stock issuable under the plan, (iii) the proposed amendment to our 2008
Omnibus Incentive Compensation Plan to increase the number of shares of common stock issuable under the plan and (iv) the advisory
(non-binding) vote on the compensation paid to our Named Executive Officers ( say-on-pay ). Abstentions with respect to these proposals
are counted for purposes of establishing a quorum. If a quorum is present, abstentions will have the same effect as a vote against the
proposal.

Q: How will my shares be voted if I return my proxy card? What if I return my proxy card but do not provide voting instructions?

A:  Our Board of Directors has named William F. Borne, our Chief Executive Officer and Chairman of the Board, and Ronald A. LaBorde,
our President and Chief Financial Officer, as official proxy holders. They will vote all proxies, or record an abstention or withholding, in
accordance with the directions on the proxy.

All shares represented by properly executed proxies, unless previously revoked, will be voted at the Meeting as you direct.

IF YOU SIGN AND RETURN YOUR PROXY CARD BUT GIVE NO DIRECTION, THE SHARES WILL BE VOTED FOR THE
ELECTION OF THE PERSONS NAMED HEREIN AS DIRECTORS; FOR THE RATIFICATION OF THE APPOINTMENT OF KPMG
LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2012; FOR
THE PROPOSED AMENDMENT TO OUR EMPLOYEE STOCK PURCHASE PLAN THAT WOULD INCREASE THE NUMBER OF
SHARES AUTHORIZED FOR ISSUANCE UNDER THE PLAN FROM 2,500,000 SHARES TO 4,500,000 SHARES; FOR THE
PROPOSED AMENDMENT TO OUR 2008 OMNIBUS INCENTIVE COMPENSATION PLAN THAT WOULD INCREASE THE
NUMBER OF SHARES AUTHORIZED FOR ISSUANCE UNDER THE PLAN FROM 1,862,459 SHARES TO 3,962,459 SHARES; AND
FOR THE PROPOSAL REGARDING AN ADVISORY (NON-BINDING) VOTE ON THE COMPENSATION PAID TO OUR NAMED
EXECUTIVE OFFICERS ( SAY-ON-PAY ).

Q: Howdo I vote?

A:  If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, LLC, you are
considered a stockholder of record with respect to those shares. If you are a record holder, this Proxy Statement and the accompanying
proxy card are being sent to you directly by Broadridge Financial Solutions, Inc. (formerly ADP). Please carefully consider the
information contained in this Proxy Statement and, whether or not you plan to attend the Meeting, please vote by (i) accessing the Internet
website specified on your proxy card, (ii) calling the toll-free number specified on your proxy card or (iii) marking, signing and returning
your proxy card promptly so that we can be assured of having a quorum present at the Meeting and so that your shares may be voted in
accordance with your wishes, even if you
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later decide to attend the Meeting. If you are a stockholder of record, the method you use to vote will not limit your right to vote at the
Meeting if you decide to attend in person. Written ballots will be passed out to any stockholder of record who wants to vote at the Meeting.
Please follow the directions on your proxy card carefully.
If, like most of our stockholders, you hold your shares in street name through a broker, bank or other nominee rather than directly in your own
name, you are considered the beneficial owner of those shares, and this Proxy Statement is being forwarded to you by your broker, bank or other
nominee, together with a voting instruction card. To vote at the Meeting, beneficial owners will need to contact the broker, bank or other
nominee that holds their shares to obtain a legal proxy to bring to the Meeting.

If you hold shares in the name of a broker, bank or other nominee you may be able to vote those shares by Internet or telephone depending on
the voting procedures used by your broker, bank or other nominee, as explained below under the question How do I vote if my shares are held
in street name by a broker, bank or other nominee?

No cumulative voting rights are authorized, and dissenters rights and rights of appraisal are not applicable to the matters being voted upon.

Q: How do I vote if my shares are held in street name by a broker, bank or other nominee?

A: If your shares are held by a broker, bank or other nominee (this is called street name ), those shares are not included in the total number of
shares listed as owned by you on the enclosed proxy card. Instead, your broker, bank or other nominee will send you instructions for
voting those shares. Many (but not all) brokerage firms, banks and other nominees participate in a program provided through Broadridge
Investor Communication Solutions that offers Internet and telephone voting options.

Q: May I revoke my proxy after I have delivered my proxy?

A:  You may revoke your proxy at any time before the polls close by submitting a subsequent proxy with a later date by using the Internet, by
telephone or by mail or by sending our Corporate Secretary a written revocation. Your proxy will also be considered revoked if you attend
the Meeting and vote in person. If your shares are held in street name by a broker, bank or other nominee, you must contact your broker,
bank or other nominee to change your vote or obtain a proxy to vote your shares if you wish to cast your vote in person at the Meeting.

Q: Who will bear the cost for soliciting votes for the Meeting?

A:  We will bear the cost of soliciting proxies. We have engaged Georgeson, Inc. to assist with the solicitation of proxies and vote projections
for an aggregate fee of approximately $7,500, plus reimbursement of expenses. In addition to the use of mail, our directors, officers and
non-officer employees may solicit proxies in person or by telephone or other means. These persons will not be compensated for the
solicitation but may be reimbursed for out-of-pocket expenses. We have also made arrangements with brokerage firms and other
custodians, nominees and fiduciaries to forward this material to the beneficial owners of our common stock, and we will reimburse them
for their reasonable out-of-pocket expenses.

Q: Who will count the votes?

A:  We have hired a third party, Broadridge Financial Solutions, Inc., to judge voting, be responsible for determining whether or not a quorum
is present and tabulate votes cast by proxy at the Meeting.

Q: Where can I find voting results of the Meeting?
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A:  We will announce preliminary voting results at the Meeting and publish final results on a current report on Form 8-K that we expect to file
with the SEC within four business days after the Meeting (a copy of which
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will be available on the Investors subpage of our website, www.amedisys.com, under the link SEC Filings ). If our final voting results are

not available within four business days after the meeting, we will file a current report on Form 8-K reporting the preliminary voting results
and subsequently file the final voting results in an amendment to the current report on Form 8-K within four business days after the final
voting results are known to us.

May I propose actions for consideration at the next Annual Meeting of Stockholders or nominate individuals to serve as directors?

You may submit proposals for consideration at future stockholder meetings, including director nominations. Please see Other Matters for
more details.

Whom should I contact with questions about the Meeting?

If you have any questions about this Proxy Statement or the Meeting, please contact our Director of Investor Relations, Kevin LeBlanc, at
5959 S. Sherwood Forest Blvd, Baton Rouge, Louisiana 70816 or by telephone at (225) 292-2031 or (800) 467-2662.

What does it mean if I get more than one proxy form?

You will receive a proxy form for each account that you have. Please vote proxies for all accounts to ensure that all your shares are voted.
You may consolidate multiple accounts through our transfer agent, American Stock Transfer & Trust Company, LLC, online at
www.amstock.com or by calling (800) 937-5449.

Will a list of stockholders entitled to vote at the meeting be available?

In accordance with Delaware law, a list of stockholders entitled to vote at the meeting will be available at our corporate headquarters on
June 7, 2012, and will be accessible for ten days prior to the meeting between the hours of 9:00 a.m. and 5:00 p.m. at our corporate
headquarters.
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The following table presents information with respect to our executive officers:

Name Age Title

William F. Borne 54 Chief Executive Officer

Ronald A. LaBorde 55 President and Chief Financial Officer
Jeffrey D. Jeter 40 Chief Compliance Officer

Michael O. Fleming, M.D. 61 Chief Medical Officer

David R. Bucey 54 General Counsel and Corporate Secretary

William F. Borne founded our Company in 1982 and has been Chief Executive Officer and Chairman of our Board of Directors since then. He is
also the Chairman of the Board for the Alliance for Home Health Quality and Innovation. Additional information regarding Mr. Borne is
provided below under Proposal 1 Election of Directors Nominees.

Ronald A. LaBorde is our President (since November 2011) and Chief Financial Officer (since January 2012) and has been a member of our
Board of Directors since 1997. He served as our Lead Director from February 2003 until his employment with the Company in November 2011.
Additional information regarding Mr. LaBorde is provided below under Proposal 1 Election of Directors Nominees.

Jeffrey D. Jeter has served as our Chief Compliance Officer since March 2004. From April 2001 to March 2004, he served as our Vice President
of Compliance/Corporate Counsel. Prior to joining our Company, he served as an Assistant Attorney General for the Louisiana Department of
Justice beginning in 1996, where he prosecuted health care fraud and nursing home abuse.

Michael O. Fleming, M.D. joined our Company in September 2009 as our Chief Medical Officer and was appointed an executive officer in
October 2009. Dr. Fleming began his medical career in private practice in the late 1970 s with a focus on family medicine. He retired from
private practice in 2006, most recently in the position of founder and Managing Partner of Family Practice Associates of Shreveport (d/b/a The
Family Doctors). Prior to joining our company in 2009, he provided consulting services to multiple organizations, including Amedisys. He has a
Board Certification from the American Board of Family Medicine and has held multiple leadership positions with the American Academy of
Family Physicians. He is also currently the Chairman of the Medical Care Advisory Counsel to the Secretary of the Louisiana Department of
Health and Hospitals and President of the Louisiana Healthcare Quality Forum.

David R. Bucey joined our Company in June 2008 as our General Counsel and Corporate Secretary and was appointed an executive officer in
October 2009. Prior to joining Amedisys, Mr. Bucey served as in-house counsel with The Coca-Cola Company in Atlanta, Georgia beginning in
1994, most recently in the positions of Senior Counsel of Mergers and Acquisitions and Senior Counsel of Transactions and Securities. Prior to
his tenure at The Coca-Cola Company, he was a partner in Long, Aldridge & Norman, a major Atlanta law firm (now McKenna, Long &
Aldridge).
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PROPOSAL 1 ELECTION OF DIRECTORS
Nominees

Our Bylaws provide that the number of directors will be determined by our Board of Directors, which has set the maximum number of directors
at six persons and which has nominated the six persons named below for election at the Meeting. All of the nominees currently serve as
directors. Each person elected will serve until the next Annual Meeting of Stockholders and until his successor has been duly elected and
qualified. Although our Board of Directors does not contemplate that any of the nominees will be unable to serve, if such a situation arises
before the Meeting, the persons named as official proxy holders in the enclosed Proxy will vote for the election of such other person(s) as may
be nominated by our Board of Directors.

Our Board of Directors maintains a Nominating and Corporate Governance Committee to recommend to our Board of Directors all director
nominees. Stockholders who wish to recommend a person for consideration as a director nominee should follow the procedures described below
under the heading Stockholder Recommendation of Nominees. Our Board of Directors selected the nominees for election at the Meeting upon
the unanimous recommendation of the members of the Nominating and Corporate Governance Committee.

Board Member Qualifications; Diversity

Nominees for election to our Board of Directors must possess certain basic personal and professional qualities in order to properly discharge
their fiduciary duties to our stockholders, provide effective oversight of our management and monitor our adherence to principles of sound
corporate governance. Specifically, as set forth in our Corporate Governance Guidelines, nominees for election to our Board of Directors should
possess the highest personal and professional ethics, integrity and values. They must also have an inquisitive and objective perspective, practical
wisdom and mature judgment. Directors must develop an understanding of our Company s business and have a willingness to devote adequate
time to carrying out their duties. The Board seeks directors who represent a mix of backgrounds and experiences that will enhance the quality of
the Board s deliberations and decisions. In identifying candidates for membership on our Board of Directors, the Nominating and Corporate
Governance Committee takes into consideration a number of factors, including: (i) relevant career experience, relevant technical skills, industry
knowledge and experience and financial expertise; (ii) individual qualifications, including strength of character, mature judgment, familiarity
with our business and industry, independence of thought and the ability to work collegially; and (iii) the extent to which the candidate would
fulfill a present need on our Board of Directors. For each of the nominees to our Board of Directors, the biographies included in this Proxy
Statement highlight the experiences and qualifications that were among the most important to the Nominating and Corporate Governance
Committee in concluding that the nominee should serve as a director.

The Nominating and Corporate Governance Committee regularly assesses the appropriate size of our Board of Directors and whether any
vacancies on our Board of Directors are expected due to retirement or otherwise and regularly monitors the mix of skills, experience and
background of our directors to assure that the Board has the necessary composition to effectively perform its oversight function. In the event that
vacancies are anticipated, or otherwise arise, the Nominating and Corporate Governance Committee will consider various potential candidates
who may come to the attention of the Committee through current Board members, professional search firms, stockholders or other persons. Each
candidate brought to the attention of the Nominating and Corporate Governance Committee, regardless of who recommended such candidate
and regardless of whether such candidate is recommended by a stockholder, is considered on the basis of the criteria set forth above. The
Nominating and Corporate Governance Committee typically evaluates each prospective candidate s background and qualifications. In addition,
one or more of the Committee members or the other Board members interviews each prospective candidate. After completing the evaluation,
prospective candidates are recommended to the full Board by the Nominating and Corporate Governance Committee, with the full Board
selecting the candidates to be nominated for election by the stockholders or to be elected by the Board to fill a vacancy.
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Biographical information about our nominees for director and the experience, qualifications, attributes and skills considered by our Nominating
and Corporate Governance Committee and the Board in determining that the nominee should serve as a director appears below.

Director Nominees Biographical Information

Name Age Served as a Director Since
William F. Borne 54 1982

Ronald A. LaBorde 55 1997

Jake L. Netterville 74 1997

David R. Pitts 72 1997

Peter Ricchiuti 54 1997

Donald A. Washburn 67
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