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Item 2.02. Results of Operations and Financial Condition.

The following information is being furnished pursuant to Item 2.02 of Form
8-K. This information shall not be deemed "filed" for purposes of Section 18 of

the Securities Exchange Act of 1934, as amended, nor shall it be

incorporated by reference in any filing under the Securities Act of 1933,
amended, except as shall be expressly set forth by specific reference in such
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On October 13, 2004, Matria Healthcare, Inc. 1issued a press release
announcing its expectation to exceed its previously announced guidance for
earnings per diluted common share from continuing operations for the third
quarter ended September 30, 2004. The full text of the press release 1is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.

The attached press release includes a presentation of earnings per share,
excluding certain unusual items, for the six month period ended June 30, 2004.
Such measure is not a measure of financial performance under GAAP and should not
be considered as an alternative to earnings per share as computed under GAAP for
the applicable period. The Company considers earnings per share to be the most
comparable GAAP measure, and the Company has presented reconciling information
in the press release.

The non-GAAP measure described above excludes the costs associated with
repurchasing $120 million in aggregate principal amount of the Company's 11%
Series B Senior Notes due 2008 (the "11% Senior Notes"), additional interest
expense incurred as a result of the timing of the use of the proceeds from the
sale of the Company's 4.875% Convertible Senior Subordinated Notes due 2024 to
purchase the 11% Senior Notes, the gain from the sale of substantially all of
the assets of the Company's Pharmacy and Supplies Business and a restructuring
charge. Management uses earnings measures adjusted to exclude such items as part
of its evaluation of the performance of the Company. The Company believes that
these measures provide useful information to investors Dbecause the items that
are excluded relate to unusual events that resulted in a significant impact
during the second fiscal quarter and are not likely to recur regularly or in
predictable amounts and, consequently, presenting earnings per share, excluding
such unusual items, is meaningful supplemental information for investors.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits
The following exhibit is furnished herewith:

99.1 Press Release, dated October 13, 2004.
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