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Section 1 – Registrant’s Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement.
 
Asset Purchase Agreement
 
On June 16, 2013, BioScrip, Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”) with CarePoint Partners Holdings
LLC, a Delaware limited liability company (“CarePoint”), each of the subsidiaries of CarePoint set forth on the signature pages to the Purchase Agreement
(collectively, the “CarePoint Subsidiaries” and together with CarePoint, the “Sellers”) and each of the members of CarePoint. Pursuant to the Purchase
Agreement, the Company has agreed to acquire substantially all of the assets and assume certain liabilities of the Sellers (the “Acquisition”) for $223.0
million in cash (the “Purchase Price”).
 
At closing, the Company will pay the closing consideration of $213.0 million subject to customary closing adjustments (the “Closing Consideration”).
$10.0 million of the Purchase Price will be withheld by the Company at closing (the “Holdback Payment”). The Sellers shall be eligible to receive the
Holdback Payment after the first anniversary of the closing if the business being acquired achieves a specified level of product gross profit.
 
The Purchase Agreement contains representations, warranties and covenants customary for a transaction of this nature. Subject to certain limitations, the
Sellers, on the one hand, and the Company, on the other hand, have agreed to indemnify the other for breaches of representations, warranties and covenants
and other specified matters, and the Sellers’ indemnification obligations are secured, in part, by an escrow of a portion of the Purchase Price.
 
The obligations of the parties to complete the Acquisition are subject to certain customary conditions, including the expiration or termination of the applicable
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the receipt of third-party consents under material
agreements. The Purchase Agreement may be terminated by the Company or the Sellers under certain circumstances specified therein (including the right of
the Company or the Sellers, as the case may be, to terminate the Purchase Agreement if the transactions contemplated therein have not been consummated
prior to October 31, 2013) for reasons other than the breach of the Purchase Agreement by the party seeking to terminate. The Company expects to fund the
Purchase Price from cash on hand and borrowings under the Senior Credit Facilities (defined below).
 
The Purchase Agreement has been included to provide our shareholders with information regarding its terms. It is not intended to provide any other factual
information about the Sellers, the business being acquired, or the Company. The Purchase Agreement contains representations and warranties that the parties
to the Purchase Agreement made to and solely for the benefit of each other. Moreover, information concerning the subject matter of such representations and
warranties may change after the date of the Purchase Agreement, which subsequent information may or may not be reflected in the Company’s public
disclosures.
 
A copy of the Purchase Agreement is filed as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference. We encourage you to
read the Purchase Agreement for a more complete understanding of the Acquisition. The foregoing description of the Purchase Agreement does not purport to
be complete and is qualified in its entirety by reference to the full text of the Purchase Agreement.
 
Debt Commitment Letter
 
Concurrently, and in connection with entering into the Purchase Agreement, the Company entered into a debt financing commitment letter (the “Commitment
Letter”) among the Company, SunTrust Bank, SunTrust Robinson Humphrey, Inc., Jefferies Finance LLC (“Jefferies”) and Morgan Stanley Senior Funding,
Inc. (“Morgan Stanley” and together with SunTrust Bank and Jefferies, collectively, the “Lenders”) for (i) a senior secured first-lien revolving credit facility
in an aggregate principal amount of $75.0 million (the “Revolving Credit Facility”), (ii) a senior secured first-lien term loan B in an aggregate principal
amount of $250.0 million (the “Term Loan B Facility”) and (iii) a senior secured first-lien delayed draw term loan B in an aggregate principal amount of
$150.0 million (the “Delayed Draw Term Loan Facility” and together with the Revolving Credit Facility and the Term Loan B Facility, the “Senior Credit
Facilities”).
 

 



 

 
Any loans provided under the Senior Credit Facilities are to be used to (i) fund a portion of the Purchase Price, (ii) refinance certain existing indebtedness of
the Company and its subsidiaries and pay fees, expenses and premiums in connection therewith, (iii) fund other permitted acquisitions and pay fees and
expenses incurred in connection therewith, (iv) finance capital expenditures and working capital needs of the Company and its subsidiaries, (v) fund other
general corporate purposes of the Company and its subsidiaries, and (vi) pay fees and expenses incurred in connection with the Senior Credit Facilities.
 
The initial funding of the Term Loan B Facility and the availability of the Revolving Credit Facility are expected to close prior to the date the Acquisition
closes. The Delayed Draw Term Loan Facility, which will be used to fund a portion of the Purchase Price, can only be funded in connection with the closing
of the Acquisition and is subject to the satisfaction of additional conditions that are customary for financings of this nature. Because the conditions to the
Lenders’ obligations under the Delayed Draw Term Loan Facility are substantially similar to the conditions to the Company’s obligations under the Purchase
Agreement, other than closing conditions that are customary for lending transactions, the Company does not believe that there would be circumstances under
which the Company is obligated to complete the Acquisition without also being able to obtain the funds to be borrowed under the Delayed Draw Term Loan
Facility.
 
A copy of the Debt Commitment Letter is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference. We encourage you
to read the Debt Commitment Letter for a more complete understanding of the Senior Credit Facilities. The foregoing description of the Debt Commitment
Letter does not purport to be complete and is qualified in its entirety by reference to the full text of the Debt Commitment Letter.
 
Forward Looking Statements – Safe Harbor
 
This Current Report on Form 8-K includes statements that may constitute "forward-looking statements," including statements regarding the Company's goals,
performance and strategy. These statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. You can
identify these statements by the fact that they do not relate strictly to historical or current facts. Investors are cautioned that any such forward-looking
statements are not guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from those in the
forward-looking statements as a result of various factors. Important factors that could cause or contribute to such differences include but are not limited to
risks associated with the Company’s ability to consummate the Acquisition and to integrate the acquired business, as well as the risks described in the
Company’s periodic filings with the Securities and Exchange Commission (the “SEC”), including the Company’s annual report on Form 10-K for the year
ended December 31, 2012. The Company does not undertake any duty to update these forward-looking statements after the date hereof, even though the
Company’s situation may change in the future. All of the forward-looking statements herein are qualified by these cautionary statements.
 
Section 7 – Regulation FD
 
Item 7.01 Regulation FD Disclosure.
 
On June 17, 2013, the Company issued a press release announcing that it entered into the Purchase Agreement (the “Press Release”). A copy of the Press
Release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
As provided in General Instruction B.2 to Form 8-K, the information furnished in this Item 7.01 and the Press Release shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that Section
and shall not be deemed incorporated by reference into any filing of the Company with the SEC under the Securities Act of 1933, as amended, or the
Exchange Act, except as shall be expressly provided by specific reference in such filing.
 

 



 

 
Section 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits. See the Exhibit Index which is hereby incorporated by reference.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
     
  BIOSCRIP, INC.
   
Date: June 18, 2013    /s/ Kimberlee C. Seah
  By:  Kimberlee C. Seah
    Senior Vice President and General Counsel 
 

 



 

 
EXHIBIT INDEX

 
Exhibit No.  Description
   
2.1  Asset Purchase Agreement, dated as of June 16, 2013, among the Company, CarePoint Partners Holdings LLC, the direct and

indirect subsidiaries of CarePoint Partners Holdings LLC, and the members of CarePoint Partners Holdings LLC. (Pursuant to Item
601(b)(2) of Regulation S-K, certain schedules and exhibits to this agreement are omitted.  The Company agrees to furnish
supplementally a copy of any omitted schedule or exhibit to the Securities and Exchange Commission upon request.)

   
10.1  Commitment Letter, dated as of June 16, 2013, among the Company, SunTrust Bank, SunTrust Robinson Humphrey, Inc., Jefferies

Finance LLC, and Morgan Stanley Senior Funding, Inc.
   
99.1  Press Release of the Company dated as of June 17, 2013.
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ASSET PURCHASE AGREEMENT

by and among

CAREPOINT PARTNERS HOLDINGS LLC,

THE MEMBERS OF CAREPOINT PARTNERS HOLDINGS LLC,
 

THE DIRECT AND INDIRECT SUBSIDIARIES OF THE COMPANY SET FORTH ON SIGNATURE PAGES HERETO,

WCP SELLER REP, LLC, AS THE REPRESENTATIVE,
 

and

BIOSCRIP, INC.
 

JUNE 16, 2013
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ASSET PURCHASE AGREEMENT

 
THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of June 16, 2013 (the “Execution Date”), by and among (i)

CarePoint Partners Holdings LLC, a Delaware limited liability company (the “Company”), (ii) the direct and indirect Subsidiaries of the Company set forth
on signature pages hereto under the heading “Subsidiaries” (individually, a “Subsidiary” and collectively, the “Subsidiaries” and together with Company the
“Sellers”), (iii) the members of the Company, each of whose name is set forth on signature pages hereto under the heading “Owners” (individually, an
“Owner” and collectively, the “Owners”), and (iv) BioScrip, Inc., a Delaware corporation (“Buyer”). Unless otherwise defined herein, capitalized terms used
herein are defined in Exhibit A attached hereto.

 
WHEREAS, the Sellers are engaged in the Business (as defined below); and
 
WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Buyer desires to acquire and purchase from the Sellers,

and the Sellers desire to sell, transfer and assign to Buyer, the Assets (as defined below) and assume the Assumed Liabilities (as defined below) for the
consideration described herein; and

 
WHEREAS, the Owners own, directly or indirectly, all of the issued and outstanding equity securities of the Company and Buyer requires

certain representations, warranties and covenants from the Owners with regard to the transactions contemplated herein.
 
NOW, THEREFORE, in consideration of the premises and the mutual representations, warranties and covenants herein contained, and

intending to be legally bound, the parties hereto hereby agree as follows:
 

ARTICLE 1
PURCHASE AND SALE

 
1A.         Purchase and Sale of the Assets. On the terms and subject to the conditions set forth in this Agreement, at the Closing, but effective as of

the Effective Time, and upon payment of the Estimated Purchase Price by Buyer in accordance with Section 1G, the Sellers shall sell, convey, transfer, assign
and deliver to Buyer or its designees and Buyer or its designees shall purchase, receive and accept from Sellers all right, title and interest in and to the Assets
(other than the Excluded Assets).

 
1B.         Excluded Assets. Notwithstanding anything contained in Section 1A or elsewhere in this Agreement, Buyer is not purchasing the Excluded

Assets.
 
1C.         Assumed Liabilities. On the terms and subject to the conditions set forth in this Agreement, in addition to payment of the Estimated

Purchase Price by Buyer in accordance with Section 1G and as additional consideration for the Assets, Buyer shall assume all of the Assumed Liabilities.
 
1D.         Excluded Liabilities. Notwithstanding anything to the contrary in this Agreement, Buyer shall not assume or be deemed to assume and shall

not be liable for the Excluded Liabilities. The intent and objective of Buyer and the Sellers is that, except for the Assumed
 

 



 

 
Liabilities, Buyer does not assume and no transferee liability shall attach to Buyer pertaining to any of the Excluded Liabilities.
 

1E.         Instrument of Transfer. The sale of the Assets and the assumption of the Assumed Liabilities as herein provided shall be effected at the
Closing by the Assignment, Assumption and Bill of Sale, Assignment and Assumption Agreement in the form attached hereto as Exhibit E (the “Bill of
Sale”).

 
1F.         Closing. On the terms and subject to the conditions set forth in this Agreement, the closing of the purchase and sale of the Assets and the

other transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Kirkland & Ellis LLP, 300 North LaSalle Street, Chicago,
Illinois 60654 at 10:00 a.m. local time on the latest of (i) the second Business Day following the satisfaction or waiver of the closing conditions set forth in
Article 2 hereof (other than the conditions which by their nature are to be satisfied at the Closing), (ii) sixty-three (63) days following the date on which the
Sellers send the complete change of ownership applications listed on Schedule 1F via overnight courier to the applicable regulatory agency located in Florida
and Kentucky, or (iii) such other date as is mutually acceptable to Buyer and the Sellers. The date on which the Closing shall occur is referred to herein as the
“Closing Date,” and the Closing shall be deemed effective as of 12:01 a.m. (Chicago time) (the “Effective Time”) on the Closing Date.

 
1G.         Closing Distributions.
 

(i)          At the Closing, on the terms and subject to the conditions set forth in this Agreement, Buyer shall pay to, or as directed by, the
Representative (for the benefit of the Sellers) an aggregate amount in cash equal to the Estimated Purchase Price (less the Escrow Deposit Amount
and the Holdback Amount), by wire transfer of immediately available funds from Buyer to the account or accounts designated by the Representative
to Buyer (which account or accounts, together with the amounts payable to each Seller, shall be designated by the Representative in writing at least
two (2) Business Days prior to the Closing Date).

 
(ii)         At the Closing, on the terms and subject to the conditions set forth in this Agreement, Buyer shall deliver, by wire transfer of

immediately available funds, an aggregate amount equal to the Escrow Deposit Amount to the Escrow Agent for deposit into a separate escrow
account (the “Escrow Account”) established pursuant to the terms of an escrow agreement, substantially in the form of Exhibit B attached hereto (the
“Escrow Agreement”), among Buyer, the Representative and the Escrow Agent. The fees and expenses of the Escrow Agent shall be paid fifty
percent (50%) by Buyer and fifty percent (50%) by the Representative.

 
(iii)        At the Closing, on the terms and subject to the conditions set forth in this Agreement, the Company shall pay, or cause to be paid,

to the intended beneficiaries thereof (as identified by the Company to Buyer at least two (2) Business Days prior to the Closing Date) (a) amounts
due and owing pursuant to the Credit Facilities and (b) the liabilities of the Sellers set forth on Schedule 1G(iii).
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1H.         Purchase Price Adjustment.
 

(i)          Within sixty (60) days following the Closing Date, the Buyer shall prepare and deliver to the Representative (a) an unaudited
consolidated balance sheet of the Company and its Subsidiaries as of the Adjustment Calculation Time (the “Closing Balance Sheet”) and (b) a
statement (the “Closing Statement”) setting forth the Buyer’s calculation of Closing Net Working Capital. The Closing Balance Sheet shall be
prepared in accordance with the Accounting Principles. The Closing Statement shall be derived from the Closing Balance Sheet, and shall be
prepared in accordance with the applicable definitions and other requirements set forth in this Agreement and in a manner consistent with the
example set forth in Exhibit H attached hereto. During the sixty (60) days immediately following the Representative’s receipt of the Closing Balance
Sheet and the Closing Statement and any period of dispute thereafter with respect thereto, Buyer shall (x) assist the Representative in the review of
the Closing Balance Sheet and Closing Statement and provide the Representative and its representatives with reasonable access during normal
business hours to the books and records (including work papers), supporting data, employees and accountants of the Business to the extent relevant
to and for the sole purpose of their review of the Closing Balance Sheet and the Closing Statement, and (y) reasonably cooperate with the
Representative and its representatives in connection with such review, including providing on a timely basis all other information necessary in
connection with the review of the Closing Balance Sheet and the Closing Statement as is requested by the Representative or its representatives. The
Closing Balance Sheet, the Closing Statement and the resulting calculation of Closing Net Working Capital shall become final and binding upon the
parties hereto sixty (60) days following the Representative’s receipt thereof unless the Representative gives written notice of its disagreement (a
“Notice of Disagreement”) to Buyer prior to such date; provided that the Closing Balance Sheet, the Closing Statement and the resulting calculation
of Closing Net Working Capital shall become final and binding upon the parties hereto upon the Representative’s delivery, prior to the expiration of
the sixty (60) day period, of written notice to Buyer of its acceptance of the Closing Balance Sheet and the Closing Statement. Any Notice of
Disagreement shall specify in reasonable detail the nature and amount of any disagreement and the Representative’s alternative calculation of the
disputed amounts, in each case, together with reasonably detailed supporting documentation to the extent the Representative has been provided
sufficient information to specify such matters.

 
(ii)         If a timely Notice of Disagreement is received by Buyer, then the Closing Balance Sheet and the Closing Statement (as revised in

accordance with this Section 1H(ii)), and the resulting calculation of Closing Net Working Capital, shall become final and binding upon the parties
hereto on the earlier of (a) the date any and all matters specified in the Notice of Disagreement are finally resolved in writing by the Representative
and Buyer and (b) the date any and all matters specified in the Notice of Disagreement not resolved by the Representative and Buyer are finally
resolved in writing by the Arbiter (as defined below). The Closing Balance Sheet and the Closing Statement shall be revised to the extent necessary
to reflect any resolution by the Representative and Buyer and any final resolution made by the Arbiter in accordance with this Section 1H(ii). During
the thirty (30) days immediately following the delivery
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of a Notice of Disagreement or such longer period as the Representative and Buyer may agree in writing, the Representative and Buyer shall seek in
good faith to resolve in writing any differences which they may have with respect to any matter specified in the Notice of Disagreement, and all such
discussions related thereto shall (unless otherwise agreed by Buyer and the Representative) be governed by Rule 408 of the Federal Rules of
Evidence and any applicable similar state rule. At the end of such thirty (30) day period or such longer period as the Representative and Buyer may
agree in writing, the Representative and Buyer shall submit to McGladrey LLP (the “Arbiter”) for review and resolution of any and all matters (but
only such matters) which remain in dispute and which were included in the Notice of Disagreement. Buyer and the Representative shall instruct the
Arbiter to, and the Arbiter shall, make a final determination of the items included in the Closing Balance Sheet and the Closing Statement (to the
extent such amounts are in dispute) in accordance with Accounting Principles and guidelines and procedures set forth in this Agreement and in a
manner consistent with the example set forth in Exhibit H attached hereto. Buyer and the Representative will cooperate with the Arbiter during the
term of its engagement. Buyer and the Representative shall instruct the Arbiter not to, and the Arbiter shall not, assign a value to any item in dispute
greater than the greatest value for such item assigned by Buyer, on the one hand, or the Representative, on the other hand, or less than the smallest
value for such item assigned by Buyer, on the one hand, or the Representative, on the other hand. Buyer and the Representative shall also instruct the
Arbiter to, and the Arbiter shall, make its determination based solely on submissions by Buyer and the Representative that are in accordance with the
guidelines and procedures set forth in this Agreement (i.e., not on the basis of an independent review). The submissions must be made within fifteen
(15) days of engaging the Arbiter and copies of such submissions shall be provided to each party. The Closing Balance Sheet, the Closing Statement
and the resulting calculation of Closing Net Working Capital shall become final and binding on the parties hereto on the date the Arbiter delivers its
final resolution in writing to Buyer and the Representative (which final resolution shall be requested by the parties to be delivered not more than
forty-five (45) days following submission of such disputed matters), and such resolution by the Arbiter shall not be subject to court review or
otherwise appealable. The fees and expenses of the Arbiter pursuant to this Section 1H(ii) shall be borne by Buyer, on the one hand, and the
Representative (on behalf of the Sellers), on the other hand, based upon the percentage which the aggregate portion of the contested amount not
awarded to each party bears to the aggregate amount actually contested by such party.
 

(iii)        If the Estimated Purchase Price is less than the Purchase Price (such shortfall, the “Shortfall Amount”), Buyer shall, within five (5)
Business Days after the Closing Balance Sheet and the Closing Statement become final and binding on the parties hereto pursuant to this Section 1H,
make payment of the Shortfall Amount by wire transfer in immediately available funds to, or as directed by, the Representative (for the benefit of the
Sellers).

 
(iv)        If the Estimated Purchase Price is greater than the Purchase Price (such excess, the “Excess Amount”), Buyer and the

Representative shall deliver joint written instructions within five (5) Business Days after the Closing Balance Sheet and the Closing Statement
become final and binding on the parties hereto pursuant to this Section
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1H, to the Escrow Agent instructing the Escrow Agent to make payment to Buyer, by wire transfer in immediately available funds of the Excess
Amount from the Escrow Amount in the Escrow Account.
 

(v)         Buyer agrees that the working capital adjustment provided for in this Section 1H shall be the sole and exclusive remedies for the
matters addressed or that could be addressed therein.

 
1I.          Purchase Price Allocation.
 

(i)          Within thirty (30) days following the final determination of the Purchase Price pursuant to Section 1H, the Representative and the
Buyer shall mutually determine the allocation of the Purchase Price and the Assumed Liabilities among the Assets, which allocation shall be based
on the methodology set forth on Schedule 1I.

 
(ii)         Neither Buyer nor the Sellers, nor any of their respective Affiliates, shall take any position (whether in audits, Tax Returns or

otherwise) which is inconsistent with the determinations made pursuant to this Section 1I unless required to do so by applicable Law.
 

1J.         Holdback Payment. If and only if the Aggregate Actual Product Gross Profit for Year 1 equals or exceeds the amount set forth on Schedule
1J, Buyer shall pay an amount equal to Ten Million Dollars ($10,000,000) (the “Holdback Amount”) to, or as directed by, the Representative (for the benefit
of the Sellers). The Buyer shall pay the Holdback Amount to, or as directed by, the Representative (for the benefit of the Sellers) within ninety (90) days after
the first anniversary of the Closing Date, or, if later, on the date that the applicable Holdback Calculation become final in accordance with Section 1K. For the
avoidance of doubt, the parties hereto agree that no amount shall be payable under this Section 1J if Aggregate Actual Product Gross Profit does not equal or
exceed the amount set forth on Schedule 1J during Year 1.

 
1K.        Holdback Determination. Within forty-five (45) days after the last day of Year 1, Buyer shall prepare and deliver to the Representative a

statement setting forth in reasonable detail the computation of the Aggregate Actual Product Gross Profit for Year 1 (the “Holdback Calculation”), including
all necessary back-up calculations. The Representative shall have reasonable access to the employees of Buyer and its Subsidiaries and the books and records
and working papers relating to the Business for the purpose of calculating or objecting to any Holdback Calculation. If the Representative has any objections
to the Holdback Calculation, the Representative shall, within thirty (30) days of receipt of the Holdback Calculation or, if the Representative requests any
books and records or working papers within thirty (30) days of its receipt of the Holdback Calculation, within thirty (30) days following the Representative’s
receipt of the last of any requested materials, deliver to Buyer a statement setting forth any objections to the Holdback Calculation (the “Holdback Objections
Statement”). The Holdback Objections Statement shall set forth in reasonable detail the basis for the items being disputed in good faith. The Sellers hereby
waive the right to assert any objection, other than allegations of fraud, with respect to any Holdback Calculation that is not asserted in the Holdback
Objections Statement delivered to Buyer. If the Holdback Objections Statement is not delivered to Buyer in accordance with this Section 1K, the Holdback
Calculation shall be final and binding upon, and
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non-appealable by, the parties hereto. If the Representative delivers the Holdback Objections Statement to Buyer in accordance with this Section 1K, the
Representative and Buyer shall negotiate in good faith to resolve any such objections, but if they do not reach a final resolution within fifteen (15) days after
delivery of the Holdback Objections Statement, the Representative or Buyer may at any time thereafter, with written notice to the other party, submit such
dispute to the Arbiter and such dispute shall be resolved in accordance with the dispute resolution procedures set forth in Section 1H. The Representative and
Buyer shall use their commercially reasonable efforts to cause the Arbiter to resolve all disagreements as promptly as practicable. The Holdback Calculation
reflecting the resolution of the Dispute by the Arbiter shall be final and binding upon, and non-appealable by, the parties hereto and may be entered as a final
judgment in any court of proper jurisdiction. The costs and expenses of the Arbiter shall be borne fifty percent (50%) by Buyer, on the one hand, and fifty
percent (50%) by the Representative (on behalf of the Sellers), on the other hand.
 

1L.         Operation of the Business During Year 1. During Year 1, Buyer shall and shall cause its designees, Subsidiaries and Affiliates to (a)
maintain separate books and records for the Business in a manner which permits determination of the Aggregate Actual Product Gross Profit for the Business;
(b) deliver to the Company, within thirty (30) days after the end of each fiscal quarter, a calculation of Aggregate Actual Product Gross Profit for such fiscal
quarter; (c) make a good faith, non-discriminatory effort to conduct sales and service activities in the Acquired Branch business in the ordinary course of
Buyer’s business with respect to all home infusion-branch operations of Buyer; (d) not take or fail to take, any action with the purpose of avoiding the
obligation to make the Holdback Payment; and (e) not sell, exchange, assign, or otherwise transfer to any Person substantially all of the assets used in any
Non-Overlapping Branch or Overlapping Acquired Branch.

 
1M.         Payments to the Representative on behalf of the Sellers. Any amounts which, pursuant to this Agreement, are to be paid, distributed or

released to, or as directed by, the Representative (for the benefit of the Sellers) shall (subject to the Representative’s rights pursuant to Section 11O (including
to set aside and retain additional funds paid to or received by it, or to direct payment of additional funds to be paid to the Sellers pursuant to this Agreement at
Closing or thereafter) to satisfy any Representative Expenses or potential Representative Expenses) be paid, or directed to be paid, by the Representative to or
on behalf of the Sellers as determined by the Representative.

 
ARTICLE 2

CONDITIONS TO CLOSING
 

2A.         Conditions to All Parties’ Obligations. The obligation of each of the Owners, the Sellers and Buyer to consummate the transactions
contemplated by this Agreement is subject to the satisfaction, or waiver by Buyer and the Representative, of each of the following conditions:

 
(i)          Any applicable waiting periods under the HSR Act shall have expired or been terminated (the “HSR Approval”);
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(ii)         No injunction or order of any court or administrative agency of competent jurisdiction shall be in effect which restrains or prohibits

the consummation of the transactions contemplated by this Agreement;
 
(iii)        Unless the VA Contract is otherwise terminated prior to the Closing by the VA, then to the extent permitted by the VA Contract and

applicable Law, Buyer, or the applicable Subsidiary, on the one hand, and the Company, or the applicable Subsidiary of the Company, on the other
hand, shall have duly executed the VA Subcontract Agreement described in Section 11P;

 
(iv)        Unless the VA Contract is otherwise terminated prior to the Closing by the VA, then to the extent permitted by the VA Contract and

applicable Law, Buyer, or the applicable Subsidiary, on the one hand, and the Company, or the applicable Subsidiary, on the other hand, shall have
jointly submitted to the VA a draft of a novation agreement, together with all other required information and documentation, for the VA Contract, in
the form required by 48 CFR § 42.1204(i); and

 
(v)         This Agreement shall not have been terminated in accordance with Section 7A.
 

2B.         Conditions to Buyer’s Obligations. The obligation of Buyer to consummate the transactions contemplated by this Agreement is subject to
the satisfaction or waiver by Buyer, of each of the following additional conditions:

 
(i)          The representations and warranties of the Owners and the Sellers contained in Article 4 and Article 5 of this Agreement (a) that are

qualified as to or by Company Material Adverse Effect shall be true and correct as of the Closing Date as if made anew as of such date (except to the
extent any such representation and warranty expressly relates to an earlier date (in which case as of such earlier date)), and (b) that are not qualified
as to or by Company Material Adverse Effect shall be true and correct as of the Closing Date as if made anew as of such date (except to the extent
any such representation and warranty expressly relates to an earlier date (in which case as of such earlier date)), except for any failure of any such
representation and warranty referred to in this clause (b) to be true and correct as does not and would not, individually or in the aggregate, have a
Company Material Adverse Effect;

 
(ii)         The covenants and agreements of the Owners and the Sellers to be performed as of or prior to the Closing shall have been

performed in all material respects;
 
(iii)        The Company shall have delivered to Buyer a certificate in the form of Exhibit C attached hereto dated the Closing Date and

signed by an officer of the Company on behalf of the Sellers confirming the foregoing matters in Section 2B(i) and Section 2B(ii);
 
(iv)        The Company and each Subsidiary shall have delivered to Buyer certified copies of the resolutions or consents of the Company’s

or the applicable Subsidiary’s board of managers or directors, as applicable, approving the transactions contemplated by this Agreement;
 

7



 

 
(v)         The Company and each Subsidiary shall have delivered a certificate of good standing for Company and each Subsidiary from the

Secretary of State of the entity’s state of organization or incorporation dated not more than thirty (30) days prior to the Closing Date;
 
(vi)        The Sellers shall have delivered the Bill of Sale signed by an authorized representative of each Seller;
 
(vii)       The Sellers shall have delivered evidence that the Liens and UCC financing statements set forth on Schedule 2B(vii) and any other

Liens that do not constitute Permitted Encumbrances (if any) relating to the liabilities set forth on Schedule 1G(iii), including the payees with respect
to the Credit Facilities, have been released or otherwise terminated or will be released upon payment pursuant to Section 1G(iii) pursuant to payoff
letters, duly executed by each payee thereof and delivered to the Buyer;

 
(viii)      The Escrow Agreement shall have been executed by the Escrow Agent and the Company and shall have been delivered to Buyer;
 
(ix)         Buyer shall have received the Required Consents;
 
(x)          The Representative shall have delivered Exhibit I setting forth the percentage of amounts received by each Owner as of the

Closing Date; and
 
(xi)         The Sellers shall have delivered to Buyer powers of attorney in the form attached as Exhibit F, each executed by the applicable

Subsidiary, with respect to those Licenses and Permits of Sellers that an Affiliate of Buyer will operate under following Closing.
 

2C.         Conditions to the Owners’ and the Sellers’ Obligations. The obligation of each of the Owners and the Sellers to consummate the
transactions contemplated by this Agreement is subject to the satisfaction or waiver by the Company, of each of the following additional conditions:

 
(i)          The representations and warranties of Buyer contained in Article 6 of this Agreement (a) that are qualified as to or by Buyer

Material Adverse Effect or similar qualifier shall be true and correct as of the Closing Date as if made anew as of such date (except to the extent any
such representation and warranty expressly relates to an earlier date (in which case as of such earlier date)), and (b) that are not qualified as to or by
Buyer Material Adverse Effect shall be true and correct as of the Closing Date as if made anew as of such date (except to the extent any such
representation and warranty expressly relates to an earlier date (in which case as of such earlier date)), and except for any failure of any such
representation and warranty referred to in this clause (b) to be true and correct as does not and would not reasonably be expected to have a Buyer
Material Adverse Effect;

 
(ii)         The covenants and agreements of Buyer to be performed as of or prior to the Closing shall have been performed in all material

respects;
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(iii)        Buyer shall have delivered to the Company a certificate in the form of Exhibit D attached hereto dated the Closing Date and signed

by an officer of Buyer on behalf of Buyer confirming the foregoing matters in Section 2C(i) and Section 2C(ii);
 
(iv)        The Buyer shall have delivered the Bill of Sale signed by an authorized representative of the Buyer;
 
(v)         Buyer shall have delivered to the Representative (on behalf of the Sellers) certified copies of the resolutions or consents of the

board of directors of Buyer approving the transactions contemplated by this Agreement; and
 
(vi)        The Escrow Agreement shall have been executed by the Escrow Agent and Buyer and shall have been delivered to the

Representative (on behalf of the Sellers).
 

ARTICLE 3
CERTAIN COVENANTS PRIOR TO THE CLOSING

 
3A.         Access. During the period from the date of this Agreement to the earlier of the Closing and the date that this Agreement is terminated in

accordance with its terms, the Sellers shall grant to Buyer and its authorized representatives reasonable access, during normal business hours and upon
reasonable notice, to the personnel, properties, books and records of the Company and its Subsidiaries that are in the possession or under the control of the
Company or any of its Subsidiaries for purposes relating to the transition of the Assets to Buyer; provided that (i) such access does not unreasonably interfere
with the normal operations of the Company and its Subsidiaries, (ii) such access shall occur in such a manner as the Company reasonably determines to be
appropriate to protect the confidentiality of the transactions contemplated by this Agreement, (iii) all requests for access shall be directed to such Person as
the Company may designate in writing from time to time, who shall initially be Dana Soper (the “Designated Contact”), and (iv) nothing herein shall require
the Sellers to provide access to, or to disclose any information to, Buyer if such access or disclosure (x) would cause significant competitive harm to the
Company or any of its Subsidiaries if the transactions contemplated by this Agreement are not consummated or (y) would be in violation of applicable Legal
Requirements of any Governmental Entity (including the HSR Act and other antitrust laws) or the provisions of any agreement to which the Company or any
of its Subsidiaries is a party. At the request of Buyer (with respect to any particular agreement), the Company shall use its commercially reasonable efforts to
obtain all necessary waivers of confidentiality provisions in its agreements with third parties so that Buyer may review such agreements prior to the Closing
(to the extent permitted by applicable Legal Requirements). Other than the Designated Contact or as expressly provided in this Agreement, Buyer is not
authorized to and shall not (and shall cause its employees, agents, representatives and Affiliates not to) contact any officer, director, employee, manager,
customer, supplier, distributor, lessee, lessor, lender or other material business relation of the Company or any of its Subsidiaries prior to the Closing without
the prior written consent of the Designated Contact. Buyer shall, and shall cause its representatives to, abide by the terms of the Confidentiality Agreement
with respect to such access and any information furnished to it or its representatives pursuant to this Section 3A. Notwithstanding the foregoing, the Sellers
shall not be required to provide access to or disclose information if such access or such disclosure would (1) jeopardize the attorney-client, work product or
similar privilege of the Person in possession
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or control of such information or (2) contravene any confidentiality agreement or obligation of the Person in possession or control of such information.
 

3B.         Ordinary Conduct of Business. During the period from the Execution Date to the earlier of the Closing and the date that this Agreement is
terminated in accordance with its terms, the Sellers shall use their commercially reasonable efforts to conduct their business as presently conducted in the
ordinary course of business, maintain its existence, keep available the services of the key employees and preserve the current relationships of the Sellers with
the material payors and suppliers of, and other Persons which have significant business relationships with, the Sellers. In furtherance of the foregoing, except
as (x) set forth on Section 3B of the Company Disclosure Letter, (y) otherwise consented to by Buyer in writing (which consent shall not be unreasonably
withheld, conditioned or delayed and may be required and provided by electronic mail), or (z) otherwise contemplated by this Agreement or required pursuant
to applicable Law, the Company shall not (and shall cause each of its Subsidiaries not to):

 
(i)          make any change in the conduct of the Business that is materially inconsistent with the past practice of the Company and its

Subsidiaries;
 
(ii)         enter into a new agreement that would be included in the definition of Company Material Contracts if it had been entered into as of

the date of this Agreement or amend in a material manner any of the Company Material Contracts;
 
(iii)        terminate any Company Material Contract (other than any expiration pursuant to its terms);
 
(iv)        acquire by merging or consolidating with, or agreeing to merge or consolidate with, or purchase substantially all the assets of, or

otherwise acquire any business or any corporation, partnership, association or other business organization or division thereof;
 
(v)         effect any restructuring, reorganization or complete or partial liquidation;
 
(vi)        except in the ordinary course of business not materially inconsistent with past practice of the Company and its Subsidiaries, sell,

lease, sublease, mortgage, pledge or otherwise encumber or dispose of any of the Leased Real Properties, material fixed assets or equipment owned
by the Company or any of its Subsidiaries, or enter into any agreement regarding the foregoing;

 
(vii)       issue or sell any of its equity securities, securities convertible into its equity securities, or any options, warrants or other rights to

purchase its equity securities, or enter into any agreement regarding the foregoing;
 
(viii)      incur, assume or otherwise guarantee any Debt, except (a) in the ordinary course of business consistent with past practices or (b)

under the Credit Facilities;
 
(ix)         repurchase, redeem or otherwise acquire any of its equity securities;
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(x)          enter into any agreement with any Owner or any Affiliate of any Owner (other than compensation payments made to officers,

managers and employees in the ordinary course of business);
 
(xi)         create or permit to be created, or enter into any arrangement which grants any Lien on any of the Assets other than Permitted

Encumbrances;
 
(xii)        (a) make or grant any material bonus, any material compensation or salary increase, any material changes to any fringe benefits or

severance benefits to any former or current employee or group of former or current employees, directors or officers (except in the ordinary course of
business in accordance with past practice or as required by law or a current agreement which has been made available to the Buyer), (b) make or
grant any material increase in any employee benefit plan or arrangement, or amend in any material respect or terminate any existing employee
benefit plan or arrangement or severance agreement or employment contract or adopt any new employee benefit plan or arrangement or severance
agreement or employment contract (except in the ordinary course of business or as required by law or a current agreement which has been made
available to the Buyer), or (c) make any loans to any director, officer or employee (excluding any loans taken by employees under their respective
401(k) accounts or any advances of expenses to employees made in the ordinary course of business or otherwise in the ordinary course of business);

 
(xiii)       make any material change in any of its methods of accounting or accounting practices or policies;
 
(xiv)      terminate or close any ambulatory infusion service facility or discontinue any service line from any licensed pharmacy location of

the Company or its Subsidiaries;
 
(xv)       make any loans or advances to, or guarantees for the benefit of, any Persons (except as permitted under subsection (xii) above or

otherwise in the ordinary course of business);
 
(xvi)      the discharge, settlement, or satisfaction of any action or Liability (a) in excess of Fifty Thousand Dollars ($50,000) individually

and (b) which would require performance of any obligations by the Buyer following the Closing, other than the payment, discharge or satisfaction of
trade payables or other Liabilities in the ordinary course of business or as contemplated by this Agreement; or

 
(xvii)     enter into any agreement in writing to do any of the foregoing.
 

3C.         Notification of Certain Matters. During the period from the Execution Date to the earlier of the Closing and the date that this Agreement is
terminated in accordance with its terms, the Company shall give prompt notice to Buyer and Buyer shall give prompt notice (upon becoming aware of any of
the following) to the Company of (i) the occurrence, or failure to occur, of any event which occurrence or failure has caused any of the Owners’, the Sellers’
or Buyer’s respective representations or warranties contained in this Agreement to be untrue or inaccurate in any material respect, (ii) the receipt of any
written, or to the Company’s knowledge, oral notice of termination from any single patient, referral source or Company
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Payment Program that accounts for annual revenue of Two Hundred Fifty Thousand Dollars ($250,000.00) or more for the Company and its Subsidiaries over
the past year, (iii) the occurrence of any material damage, destruction or other casualty loss with respect to material property owned by the Company or its
Subsidiaries that is not covered by insurance, or (iv) any failure of the Sellers, the Owners or Buyer to comply with or satisfy any of its respective covenants,
conditions or agreements to be complied with or satisfied by it under this Agreement; provided, however, that except as set forth in this Section 3C, such
notice shall not be deemed to cure any breach of a representation, warranty, covenant or agreement, or to satisfy any condition. At any time, and from time to
time on or prior to the Closing Date, the Company may supplement or amend the Company Disclosure Letter (any such supplement or amendment, a
“Disclosure Update”). No Disclosure Update (other than to Section 5H(iii) of the Company Disclosure Letter made within thirty (30) days following the date
hereof (a “5H Update”) shall be deemed to supplement or amend the Company Disclosure Letter for the purpose of determining whether the condition set
forth in Section 2B(i) has been satisfied . For purposes of Article 10, (x) the Company Disclosure Letter will not be deemed supplemented or amended by any
fact or circumstance set forth in a Disclosure Update which exists as of the Execution Date which such matter was required to be set forth in the Company
Disclosure Letter as of the Execution Date in order to cause the representations and warranties of the Sellers to be true as of the Execution Date and,
accordingly, the Buyer Indemnified Parties shall not be barred from seeking indemnity after the Closing with respect to such Disclosure Update (other than a
5H Update), except that no Buyer Indemnified Party may allege fraud against any Owner or any Seller with respect to such Disclosure Update, and (y) the
Company Disclosure Letter will be deemed supplemented and amended by any fact or circumstance which arises after the Execution Date or was not required
to be set forth in the Company Disclosure Letter in order to cause the representations and warranties of the Sellers to be true as of the Execution Date and,
accordingly, the Buyer Indemnified Parties shall be barred from seeking indemnity with respect thereto.
 

3D.         Third Party Consents.
 

(i)          Except for the Required Consents, the Sellers shall, prior to the Closing Date, use their commercially reasonable efforts to obtain,
and to cooperate with Buyer to obtain, the consent or approval, in a form and substance reasonably satisfactory to the Buyer, required to be obtained
under each Company Material Contract and Contracts with parties listed on Section 5H(iii) of the Company Disclosure Letter (in each case), other
than (a) a Contract that is an Excluded Contract or (b) a Contract that is expired, terminated or no longer in effect as of the date hereof, in each case,
that Buyer identifies in writing to the Sellers from time-to-time over the fifty (50) days after the Execution Date; provided that neither the Company
nor any of its Affiliates shall be required to expend money, commence any litigation or arbitration proceeding or offer or grant any accommodation
(financial or otherwise) to any third party in connection therewith. Further, the Sellers shall use their reasonable best efforts (subject to Section 3G)
to obtain the Required Consents and shall not make any agreement or understanding that has a material adverse effect on the Business or the Assets
as a condition for obtaining any such Required Consents except with the prior consent of the Buyer.

 
(ii)         Prior to the Closing Date, the Sellers shall use their commercially reasonable efforts to:
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(a)          deliver or make available to Buyer, copies of all contracts, agreements and commitments in the possession of the Sellers

with respect to the Sellers’ Information Systems and make commercially reasonable efforts to obtain consents from vendors identified by
Buyer; and

 
(b)          deliver or make available to Buyer copies of all restrictive covenant agreements with (a) any Employee or (b) any former

employee of the Company or its Subsidiaries to the extent the agreements with such former employees impose any continuing or existing
obligations.

 
3E.         401(k) and Benefit Matters. Prior to the Closing Date, Buyer and the Sellers shall each use commercially reasonable efforts to cooperate

with each other and provide the necessary information (to the extent permissible under applicable Law) to allow the transition of the Employees from the
Company 401(k) Plan and Employee Benefit Plans to the Buyer 401(k) Plan and Buyer employee benefit plans in accordance with Section 11E of this
Agreement.

 
3F.         Exclusive Transaction. The Sellers and the Owners agree that from the date of this Agreement and until the earlier of the Closing Date and

the date that this Agreement is terminated in accordance with its terms, the Owners shall not enter into, and shall cause each Seller not to enter into,
negotiations or any agreement regarding the terms of any sale of all or substantially all of the Assets or the equity of the Company or its Subsidiaries with any
Person other than Buyer, its Affiliates and their respective representatives.

 
3G.         Reasonable Best Efforts. Subject to the terms of this Agreement (including the limitations set forth in this Section 3G), each of Buyer, the

Owners and the Sellers shall use its reasonable best efforts to cause the other parties’ conditions to Closing (except with respect to the consents for which the
obligations of the Sellers are set forth in Section 3D) to be satisfied and for the Closing to occur. For purposes of Section 3D and this Section 3G, “reasonable
best efforts” of the Sellers and the Owners shall not for any purpose in connection with this Agreement require the Sellers, the Owners or any of their
respective Affiliates to expend any money, to commence any litigation or arbitration proceeding or to offer or grant any accommodation (financial or
otherwise) to any third party.

 
3H.         Regulatory Act Compliance.
 

(i)          Buyer and the Company shall each file, or cause to be filed, promptly (but in any event within five (5) Business Days) after the
date of this Agreement, any notifications or the like required to be filed under the HSR Act and other antitrust or competition laws of any applicable
jurisdiction with respect to the transactions contemplated hereby. Buyer and the Company shall bear the costs and expenses of their respective
filings, but Buyer shall pay all filing fees in connection therewith and Company shall reimburse Buyer for fifty percent (50%) of such filing fees
prior to Closing. Each of the parties hereto shall consult and cooperate with one another, and consider in good faith the views of one another, in
connection with any analyses, appearances, presentations, memoranda, briefs, arguments, notifications, opinions and proposals made or submitted by
or on behalf of any party hereto in connection with the notification requirements or proceedings under or relating to the HSR Act. Each of
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Buyer, the Owners, and the Sellers shall use its reasonable best efforts to resolve such objections, if any, as may be asserted by any Governmental
Entity with respect to the transactions contemplated by this Agreement under the HSR Act or any other law, rule or regulation having the purpose or
effect of monopolization or restraint of trade (collectively, “Antitrust Laws”). Each of Buyer, the Owners, and the Sellers shall use its reasonable best
efforts to take such action as may be required to cause the termination or expiration of the notice periods under the Antitrust Laws with respect to
such transactions as promptly as possible after the execution of this Agreement. Without limited the foregoing, the Parties shall use commercially
reasonable efforts to obtain an early termination of the applicable waiting period under the HSR Act, and will make all further filings pursuant
thereto that may be necessary in connection therewith. The preceding obligations shall expire if either party elects to terminate this Agreement
pursuant to Section 7A. In no event will Buyer be obligated to (i) divest any of its or any of its subsidiaries’ businesses, product lines or assets, or to
agree to any divestiture of any Seller’s businesses, product lines or assets, or (ii) take or agree to take any other action or agree to any limitation that,
in each case, individually or in the aggregate, would constitute a Buyer Material Adverse Effect after the Closing. Buyer shall have the right, but not
the obligation, to (i) appeal an adverse decision on the merits and (ii) determine and direct, in consultation with the Company, the strategy and
process by which the Parties will seek required approvals under the HSR Act and the Antitrust Laws, and by which the Parties respond to and
resolve any objections or investigations by any Governmental Entity pursuant to the HSR Act or the Antitrust Laws. In furtherance (but not
limitation) of the foregoing, the Owners and the Sellers shall not, without the prior written consent of Buyer, enter into any agreement with any
Governmental Agency relating to such Governmental Agency’s review or investigation of this Agreement under the HSR Act or the Antitrust Laws.
 

(ii)         Between the date of this Agreement and the Closing Date, Buyer will use commercially reasonable efforts to complete and file or
submit, or cause to be completed and filed or submitted, notices and filings with Governmental Entities with respect to the Licenses and Permits and
accreditations as it deems appropriate. The Company and its Subsidiaries shall use commercially reasonable efforts to cooperate with Buyer in
promptly seeking to complete and file or submit such notices and filings, as requested in writing by Buyer, including any notice of termination or
withdrawal of Sellers’ Licenses and Permits. Without limiting the generality of the foregoing, the Company understands that any notices or filings
will require certain information regarding the Company and its Subsidiaries; as such, between the date of this Agreement and the Closing Date, the
Company shall use commercially reasonable efforts to provide Buyer with any reasonably requested assistance related to any regulatory filings that
require information regarding the Company or any of its Subsidiaries, including without limitation, the assistance described on Schedule 3H. All
filing fees paid to any Governmental Entity with respect to any applications submitted between the date of this Agreement and the Closing Date shall
be paid 50% by the Sellers, on the one hand, and 50% by Buyer, on the other hand.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF THE OWNERS
 

Each Owner (on a separate and, for the avoidance of doubt, not joint and several basis) hereby represents and warrants that, as of the date of
this Agreement, except as set forth in the Company Disclosure Letter:

 
4A.         Organization and Power. If such Owner is an Entity, such Owner is validly existing and in good standing under the applicable laws of its

state of incorporation or formation and such Owner has all requisite corporate, limited liability company or limited partnership, as applicable, power and
authority necessary to enter into this Agreement and consummate the transactions contemplated hereby.

 
4B.         Authorization; No Breach.
 

(i)          All corporate, limited liability company or limited partnership, as applicable, acts and other corporate, limited liability company or
limited partnership, as applicable, proceedings required to be taken by such Owner to authorize the execution, delivery and performance of this
Agreement and the other agreements, documents and instruments contemplated hereby to be executed and delivered by such Owner at Closing and
the consummation of the transactions contemplated hereby and thereby have been duly and properly taken. This Agreement has been duly executed
and delivered by such Owner, and each of the other agreements, documents and instruments contemplated hereby to be executed and delivered by
such Owner at Closing, when so executed and delivered, shall have been duly executed and delivered by such Owner, and this Agreement
constitutes, and each of the other agreements, documents and instruments contemplated hereby to be executed and delivered by such Owner at
Closing, when so executed and delivered shall constitute, a valid and binding obligation of such Seller, enforceable against such Owner in
accordance with its terms, except as such enforcement may be limited by the application of bankruptcy, moratorium and other laws affecting
creditors’ rights generally and as such enforcement may be limited by the availability of specific performance and the application of equitable
principles.

 
(ii)         Except as set forth on Section 4B(ii) of the Company Disclosure Letter, the execution and delivery by such Owner of this

Agreement does not and the consummation by such Owner of the transactions contemplated hereby does not (a) result in a breach of any of the
provisions of, (b) constitute a default under, (c) result in a violation of, (d) give any third party the right to terminate or to accelerate any obligation
under, or (e) require any authorization, consent, approval, exemption or other action by or notice to any court or other governmental body, under any
provision of the Organizational Documents of such Owner, or any of such Owner’s material contracts, or any material judgment, order or decree
applicable to such Owner or any material statute, law, ordinance, rule or regulation applicable to such Owner, other than any such breaches, defaults,
violations or rights that, individually or in the aggregate, would not have a have a material adverse effect on the ability of such Owner to perform any
of its material obligations under this Agreement, and other than any such authorizations, consents, approvals, exemptions or other actions required
under the HSR Act or that may
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be required solely by reason of the identity of Buyer or Buyer’s relationships with any other Person.
 
4C.         Ownership. Each Owner owns the equity securities of the Company set forth opposite its name on Section 4C of the Company Disclosure

Letter.
 

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

 
The Sellers hereby represent and warrant that, as of the date of this Agreement, except as set forth in the Company Disclosure Letter:
 

5A.         Organization and Power. The Company and Subsidiaries are Entities and are validly existing and in good standing under the laws of their
respective state of formation and are qualified to do business as foreign companies and are in good standing in each jurisdiction in which the failure to so
exist, be in good standing or qualify would not, individually or in the aggregate, have a Company Material Adverse Effect. The Company and Subsidiaries
have all requisite power and authority necessary to own and operate their respective properties and to carry on its businesses as now conducted, except where
the failure to have such power and authority would not, individually or in the aggregate, have a Company Material Adverse Effect. The Company and each
Subsidiary has all requisite limited liability company or corporate power and authority necessary to enter into this Agreement, and the other agreements,
documents and instruments contemplated hereby to be executed and delivered by the Company and each Subsidiary at Closing and to consummate the
transactions contemplated hereby and thereby.

 
5B.         Subsidiaries. Section 5B of the Company Disclosure Letter sets forth a true and complete list of the name, jurisdiction of organization, and

equity owners of each direct and indirect Subsidiary of the Company. Except as set forth on Section 5B of the Company Disclosure Letter, neither the
Company nor any of its Subsidiaries owns or holds (a) any securities issued by any other business organization or Governmental Entity (other than cash) or
(b) the right to acquire any shares of stock or any other equity security in any other Person.

 
5C.         Authorization; No Breach.
 

(i)          All limited liability company or corporate acts and other limited liability company or corporate proceedings required to be taken by
the Company and each Subsidiary to authorize the execution, delivery and performance of this Agreement, and the other agreements, documents and
instruments contemplated hereby to be executed and delivered by the Company and each Subsidiary at Closing and the consummation of the
transactions contemplated hereby and thereby have been duly and properly taken. This Agreement has been duly executed and delivered by the
Company and each Subsidiary, and each of other agreements, documents and instruments contemplated hereby to be executed and delivered by the
Company or any Subsidiary at Closing, when so executed and delivered, shall have been duly executed and delivered by the Company or the
applicable Subsidiary, and this Agreement constitutes, and each of the other agreements, documents and instruments contemplated hereby to be
executed and delivered by the Company and the Subsidiaries at Closing, when so executed and
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delivered shall constitute, a valid and binding obligation of the Company and each Subsidiary, enforceable against the Company and each Subsidiary
in accordance with its terms, except as such enforcement may be limited by the application of bankruptcy, moratorium and other laws affecting
creditors’ rights generally and as such enforcement may be limited by the availability of specific performance and the application of equitable
principles.
 

(ii)         Except as set forth on Section 5C(ii) of the Company Disclosure Letter, the execution and delivery by the Company and each
Subsidiary of this Agreement does not and the consummation by the Company and each Subsidiary of the transactions contemplated hereby does not
(a) result in a breach of any of the provisions of, (b) constitute a default under, (c) result in a violation of, (d) give any third party the right to
terminate or to accelerate any obligation under, or (e) require any authorization, consent, approval, exemption or other action by or notice to any
court or other governmental body, under any provision of the certificate of formation or incorporation or limited liability company agreement or
bylaws of the Company or any Subsidiary, or any of the Company Material Contracts, or any material judgment, order or decree applicable to the
Company or any Subsidiary or any material statute, law, ordinance, rule or regulation applicable to the Company or any Subsidiary, in each case,
other than any such breaches, defaults, violations or rights that, individually or in the aggregate, would not have a Company Material Adverse Effect,
and other than any such authorizations, consents, approvals, exemptions or other actions required under the HSR Act or that may be required solely
by reason of the identity of Buyer or Buyer’s relationships with any other Person.

 
(iii)        True and correct copies of the Organizational Documents of the Company and each Subsidiary have been made available to Buyer

(it being understood that Section 12I shall not limit the foregoing statement).
 
(iv)        There are no issued and outstanding equity securities of the Company other than those reflected in Section 4C of the Company

Disclosure Letter.
 

5D.         Financial Statements; Undisclosed Liabilities.
 

(i)          Section 5D(i) of the Company Disclosure Letter sets forth the following financial statements (the “Financial Statements”): (a) the
audited consolidated balance sheet of the Company and its Subsidiaries as of each of December 31, 2010, December 31, 2011, and December 31,
2012, and the related audited consolidated statements of operations and cash flows for the fiscal years then ended and (b) the unaudited balance sheet
of the Company and its Subsidiaries as of March 31, 2013 (the “Latest Balance Sheet”), and the related unaudited statements of operations and cash
flows for the three-month period then ended. Except as set forth on Section 5D(i) of the Company Disclosure Letter, the foregoing financial
statements present fairly, in all material respects, the financial position of the Company and its Subsidiaries as of the dates referred to for such
financial statements, and the results of their or its operations for the periods referred to therein, in conformity with GAAP in all material respects
(except as may be indicated in the notes thereto and subject, in the case of the unaudited financial
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statements, to the lack of footnote disclosure and changes resulting from year-end adjustments).
 

(ii)         Except as set forth on Section 5D(ii) of the Company Disclosure Letter, none of the Company, any of its Subsidiaries or the
Business has any liabilities or obligations whatsoever (whether matured or unmatured, known or unknown, fixed or contingent or otherwise) of the
type required to be reflected on or reserved against in, a consolidated balance sheet prepared in accordance with GAAP (collectively, “Liabilities”)
except (a) Liabilities reflected on or reserved against in the Latest Balance Sheet or disclosed in the notes thereto, (b) Liabilities that have arisen
since the date of the Latest Balance Sheet in the ordinary course of business consistent with the Company’s, its Subsidiaries’ or the Business’ past
practice (including obligations pursuant to any Company Material Contract or any other contract of the Company or its Subsidiaries or the Business),
as applicable, (c) Liabilities arising after the date of this Agreement in connection with the transactions contemplated by this Agreement, and
(d) Liabilities to be included in the computation of Closing Net Working Capital.

 
(iii)        Neither the Company nor any Subsidiary is party to any interest rate, commodity or other similar swap, cap, collar, futures contract,

or other hedging arrangement.
 

5E.         Absence of Certain Developments. Since December 31, 2012, until the date hereof, there has been no Company Material Adverse Effect.
Except as set forth on Section 5E of the Company Disclosure Letter or as otherwise contemplated by this Agreement, between December 31, 2012, and the
date hereof, neither the Company nor any of its Subsidiaries has:

 
(i)          incurred, assumed or otherwise guaranteed any Debt, except (a) in the ordinary course of business consistent with past practices or

(b) under the Credit Facilities;
 
(ii)         entered into any agreement with any Owner or any Affiliate of any Owner (other than compensation payments made to officers,

managers and employees in the ordinary course of business);
 
(iii)        created or permitted to be created, or entered into any arrangement which grants any Lien on any of the Assets other than Permitted

Encumbrances;
 
(iv)        sold, assigned or transferred any material portion of its tangible assets, except in the ordinary course of business;
 
(v)         sold, assigned or transferred any patents, trademarks, trade names, copyrights, trade secrets or other intangible assets, except in the

ordinary course of business;
 
(vi)        (a) made or granted any material bonus, any material compensation or salary increase, any material changes to any fringe benefits

or severance benefits to any former or current employee or group of former or current employees, directors or officers (except in the ordinary course
of business in accordance with past practice or as required
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by law or a current agreement), (b) made or granted any material increase in any employee benefit plan or arrangement, or amended in any material
respect or terminated any existing employee benefit plan or arrangement or severance agreement or employment contract or adopted any new
employee benefit plan or arrangement or severance agreement or employment contract (except in the ordinary course of business or as required by
law or a current agreement), or (c) made any loans to any director, officer or employee (excluding any loans taken by employees under their
respective 401(k) accounts or any advances of expenses to employees made in the ordinary course of business or otherwise in the ordinary course of
business);
 

(vii)       made any material change in any of its methods of accounting or accounting practices or policies;
 
(viii)      terminated or closed any ambulatory infusion service facility or discontinued any service line from any licensed pharmacy location

of the Company or its Subsidiaries;
 
(ix)         paid, discharged, settled, or satisfied any action or Liability in excess of Fifty Thousand Dollars ($50,000) individually, other than

the payment, discharge or satisfaction of trade payables in the ordinary course of business;
 
(x)          made any loans or advances to, or guarantees for the benefit of, any Persons (except to the extent permitted under (vi) above);
 
(xi)         suffered any material damage, destruction or other casualty loss with respect to material property owned by it that is not covered

by insurance;
 
(xii)        acquired by merging or consolidating with, the purchase of securities or the purchase of substantially all of the assets of, any

Person;
 
(xiii)       received any written, or to the Company’s knowledge, oral notice of termination from any single patient, referral source or

Company Payment Program that accounts for annual revenue of Two Hundred Fifty Thousand Dollars ($250,000.00) or more for the Company and
its Subsidiaries over the past fiscal year; or

 
(xiv)      entered into any agreement in writing to do any of the foregoing.
 

5F.         Real and Personal Property.
 

(i)          Section 5F(i) of the Company Disclosure Letter sets forth (a) the address of each parcel of Leased Real Property, (b) the name of
the current landlord under such Leases, and is a true and complete list of all Leases for each such parcel of Leased Real Property, and (c) the amount
of monthly (or other periodic, as the case may be) base or fixed rent payable for the month of (or period containing) May 2013. No Seller has
subleased, licensed or otherwise granted to any Person the right to use or occupy such Leased Real Property or any portion thereof.
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(ii)         The Company or one of the Subsidiaries has a valid leasehold interest in and to each of the Leased Real Properties, free and clear

of all Liens other than Permitted Encumbrances. The current use of the Leased Real Property is, in all material respects, in accordance with the
certificates of occupancy relating thereto and the terms of any Licenses and Permits relating thereto. There is no pending or, to the Knowledge of the
Company, threatened, appropriation, condemnation or similar action affecting the Leased Real Property. There has been no material destruction,
damage or casualty with respect to the Leased Real Property. There has been no collateral assignment of the Leases or any security deposit paid or
held thereunder, nor are there any Liens on such security deposits created by the Company or any of its Subsidiaries. No security deposit or portion
thereof deposited with respect to any Lease for the Leased Real Property has been applied in respect of any breach or alleged breach or default under
such Lease which has not been restored, in full. There are no brokerage commissions now due or owing, or which may come due during the stated
term of such Lease or any renewal thereof with respect to any Lease of the Leased Real Property.

 
(iii)        Except (a) as set forth on Section 5F(iii) of the Company Disclosure Letter attached hereto and (b) for Permitted Encumbrances,

the Company or one of its Subsidiaries owns, free and clear of all Liens, or has a contract, license or lease to use, all of the personal property and
assets shown on the Latest Balance Sheet or acquired thereafter.

 
(iv)        The Company and its Subsidiaries do not own any real property.
 

5G.      Tax Matters. Except as set forth on Section 5G of the Company Disclosure Letter:
 

(i)          The Company and its Subsidiaries have timely filed, or has caused to be timely filed on its behalf, all Tax Returns required to be
filed by each of them in accordance with all Legal Requirements. All such Tax Returns are true, correct and complete in all material respects. Neither
the Company nor any of its Subsidiaries have asked for any extension of time in order to file any Tax Return that has not yet been filed. All Taxes
owed by each of the Company and its Subsidiaries (whether or not shown on any Tax Return) have been timely paid in full. With respect to each
Subsidiary, the representations and warranties in this Section 5G(i) are limited for each such Subsidiary to the taxable periods or portions thereof
beginning after the date such Subsidiary became a Subsidiary of the Company.

 
(ii)         No claim has been made in writing by a taxing authority in a jurisdiction where the Company or any of its Subsidiaries do not file

Tax Returns that the Company or any of its Subsidiaries are or may be subject to taxation by or required to file Tax Returns in that jurisdiction.
 
(iii)        The Company and its Subsidiaries have deducted, withheld and timely paid to the appropriate Governmental Entity all Taxes

required to be deducted, withheld or paid in connection with amounts paid or owing to any employee, independent
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contractor, creditor, stockholder or other third party, and each of the Company or any of its Subsidiaries has complied with all material reporting and
recordkeeping requirements.
 

(iv)        No dispute, audit, investigation, proceeding, claim, or other action concerning any Tax or Tax Return of the Company or its
Subsidiaries is pending or being conducted, or has been claimed in writing or raised in writing by a Governmental Entity. The Company has
provided or made available to the Buyer true, correct and complete copies of all Tax Returns, examination reports and statements of deficiencies
filed, assessed against, or agreed to by the Company during the three (3) year period prior to the date hereof (it being understood that Section 12I
shall not limit the foregoing statement).

 
(v)         Neither the Company nor any of its Subsidiaries have waived any statute of limitations in respect of Taxes or Tax items. Neither the

Company nor any of its Subsidiaries have agreed to and none of them is a beneficiary of any extension of time with respect to any Tax deficiency,
any Tax that may be assessed or collected, or any adjustment to any Tax Return that may be made. Neither the Company nor any of its Subsidiaries
have executed any power of attorney with respect to any Tax, other than powers of attorney that are no longer in force. No closing agreements,
private letter rulings, technical advice memoranda or similar agreements or rulings relating to Taxes have been entered into or issued by any
Governmental Entity with or in respect of the Company or any of its Subsidiaries.

 
(vi)        Each contract, arrangement or plan of the Company or any of its Subsidiaries that is a “nonqualified deferred compensation plan”

(as defined for purposes of Code Section 409A(d)(1)) is in documentary and operational compliance with Code Section 409A and the applicable
guidance issued thereunder in all material respects.

 
(vii)       To the knowledge of the Company, neither the Company nor any of its Subsidiaries have ever been a member of an affiliated,

consolidated, combined, or unitary group, including an “affiliated group” within the meaning of Code Section 1504(a) (other than a group the
common parent of which is the Company). Neither the Company nor any of its Subsidiaries are a party to or bound by any Tax indemnity, Tax
sharing or Tax allocation agreement or arrangement (other than agreements or arrangements entered into in the ordinary course of business (for
example, leases and licenses) with respect to which Taxes are an ancillary matter). Neither the Company nor any of its Subsidiaries have any
Liability for the Taxes of any Person (other than the Company) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local
or foreign law), as a transferee or successor, by contract or otherwise.

 
(viii)      For the three (3) year period prior to the date hereof, neither the Company nor any of its Subsidiaries have made, changed or

revoked any Tax election, elected or changed any method of accounting for Tax purposes, amended any Tax Return, surrendered any right to claim a
refund of Taxes, or settled or compromised any action in respect of Taxes.
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(ix)         Neither the Company nor any of its Subsidiaries is a party to or a partner in any joint venture, partnership or other arrangement or

contract that could be treated as a partnership for federal income tax purposes.
 
(x)          Neither the Company nor any of its Subsidiaries have been a United States real property holding corporation within the meaning of

Section 897(c)(2) of the Code during the applicable period specified in Section 897 of the Code.
 
(xi)         There are no Liens for Taxes (other than for current Taxes not yet due and payable) upon any assets of the Company or any of its

Subsidiaries.
 

5H.         Company Material Contracts.
 

(i)          Section 5H(i) of the Company Disclosure Letter sets forth a list as of the date of this Agreement of each of the following types of
written contracts to which the Company or any of its Subsidiaries is a party (collectively, the “Company Material Contracts”):

 
(a)          any Lease involving Leased Real Property;
 
(b)          any lease or similar agreement under which (a) the Company or any of its Subsidiaries is lessee of, or holds or uses, any

machinery, equipment, vehicle or other tangible personal property owned by a third party or (b) the Company or any of its Subsidiaries is a
lessor or sublessor of, or makes available for use by any third party, any real property or tangible personal property owned or leased by the
Company or any of its Subsidiaries, in any case which has future required scheduled payments in excess of Fifty Thousand Dollars
($50,000) per annum and is not terminable by it upon notice of sixty (60) calendar days or less for a cost of less than Fifty Thousand Dollars
($50,000);

 
(c)          any agreement, contract or other arrangement under which the Company or any of its Subsidiaries has borrowed any

money or issued any note, indenture or other evidence of funded indebtedness or guaranteed indebtedness or liabilities of others (other than
endorsements for the purpose of collection, or purchases of equipment or materials made under conditional sales contracts, in each case in
the ordinary course of business), in each case having an outstanding principal amount in excess of Fifty Thousand Dollars ($50,000);

 
(d)          any agreement, contract or other arrangement pursuant to which the Company or any of its Subsidiaries has granted a

Lien on any of the Assets, other than Liens constituting Permitted Encumbrances;
 
(e)          any agreement or contract which creates a partnership, joint venture or similar arrangement;
 
(f)          any agreement, or group of related of agreements, with any third party payor which paid the Company and its Subsidiaries

for the twelve (12)
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month period ending December 31, 2012, in excess of Five Hundred Thousand Dollars ($500,000);
 

(g)          any agreement, or group of related of agreements (other than the Real Property Leases), with any vendor to whom the
Company paid in excess of Two Hundred Thousand Dollars ($200,000) in respect of products or services provided to the Company or its
Subsidiaries for the twelve (12) month period ending December 31, 2012;

 
(h)          any agreement expressly limiting or restricting the ability of the Company or any of its Subsidiaries to (a) sell any

product, (b) provide any service, (c) engage in any line of business, (d) compete with any Person in any geographic area, or (e) hire, solicit
or retain any Person;

 
(i)          any agreement that limits or restricts the Company’s or its Subsidiaries’ right to purchase any product without incurring a

penalty;
 
(j)          any agreement or contract relating to the acquisition or dispositions of any business, equity interests of any other Person,

assets or properties (whether by merger, sale of capital stock, sale of assets or otherwise), which such acquisition was consummated after
January 1, 2012, or pursuant to which the Company or such Subsidiary has or may have any material continuing obligations as of the date
hereof;

 
(k)          any agreement involving the resolution or settlement of any actual or threatened litigation, arbitration, claim or other

dispute against the Company or any of its Subsidiaries pursuant to which the Company or such Subsidiary has material continuing
obligations as of the date hereof; or

 
(l)          any other agreement, contract or lease, in each case not required to be included in clauses (i) through (xi) above (or which

would be required to included in clauses (i) through (xi) above in the absence of dollar thresholds or other limitations set forth therein) or
set forth on any of the other sections of the Company Disclosure Letter, to which the Company or any of its Subsidiaries is a party and
which has future required scheduled payments to or by the Company or any of its Subsidiaries in excess of One Hundred Thousand Dollars
($100,000) per annum and is not terminable by it upon notice of sixty (60) calendar days or less for a cost of less than Fifty Thousand
Dollars ($50,000) (other than purchase orders).

 
(ii)         Except as set forth in Section 5H(ii) of the Company Disclosure Letter, each of the Company and its Subsidiaries is not (with or

without the lapse or time or the giving of notice, or both) in material breach or default under any Company Material Contract, nor has the Company
or any of its Subsidiaries received any written claim of any such material breach or default. To the knowledge of the Company, no other party (with
or without notice or lapse of time or the giving of notice, or both) is in material breach or default under any Company Material Contract. Each
Company Material
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Contract is in full force and effect and is legal, valid, binding and enforceable as to the Company or one or more of its Subsidiaries, as applicable, in
accordance with its terms and, to the knowledge of the Company, as to the other parties thereto, in each case, except as enforceability may be limited
by bankruptcy, insolvency, moratorium, fraudulent conveyance and other similar Laws affecting creditors’ rights generally and by general principles
of equity. Except as set forth in Section 5H(ii) of the Company Disclosure Letter, no Company Material Contract has been terminated (other than
pursuant to an expiration thereof in accordance with its terms) and there is no, to the Knowledge of the Company, threatened termination or
cancellation of any Company Material Contract.
 

(iii)        Section 5H(iii) of the Company Disclosure Letter (which may be updated by the Sellers during the thirty (30) day period following
the Execution Date) sets forth a list of (a) all third party payors with which the Company or any of its Subsidiaries has a contractual relationship, (b)
all vendors which provide drugs to the Company or any of its Subsidiaries and with which either the Company or any of its Subsidiaries has a
contractual relationship, (c) all vendors which provide infusion-related equipment to the Company or any of its Subsidiaries and with which either
the Company or any of its Subsidiaries has a contractual relationship, and (d) all vendors that provide services or goods to the Company and its
Subsidiaries under a “national” or “global” Contract.

 
5I.          Intellectual Property.
 

(i)          Section 5I(i) of the Company Disclosure Letter sets forth a complete and accurate list of each of the foregoing owned by the
Company or any of its Subsidiaries: (a) issued patents and pending patent applications; (b) registered trademarks and service marks and applications
for registration of trademarks and service marks; (c) copyright registrations and applications for registration of copyrights; and (d) Internet domain
name registrations (collectively, the “Company Intellectual Property”). Except as set forth on Section 5I(i) of the Company Disclosure Letter, the
Company and its Subsidiaries own or, to the knowledge of the Company, have a valid right to use, all Intellectual Property Rights used in the
Business of the Company and its Subsidiaries as currently conducted. No claims are pending in writing or, to the Knowledge of the Company,
threatened in writing against the Company or any of its Subsidiaries as of the date of this Agreement with respect to the ownership, use or validity of
any material the Company Intellectual Property. Except as set forth on Section 5I(i) of the Company Disclosure Letter, as of the date of this
Agreement, to the knowledge of the Company, neither the Company nor any of its Subsidiaries has been sued as a defendant in any claim, suit,
action or proceeding which involves a claim of infringement of any Intellectual Property Rights of any third party and which has not been finally
terminated prior to the date hereof. Except as set forth on Section 5I(i) of the Company Disclosure Letter, to the knowledge of Company, no Person
has infringed or misappropriated, or is infringing or misappropriating, any material Company Intellectual Property. The representations and
warranties set forth in this Section 5I(i) are the sole and exclusive representations and warranties of the Sellers with respect to intellectual property
matters.
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(ii)         The Company is the sole and exclusive owner of all right, title and interest in and to all of the Company Intellectual Property. The

Company has not granted any Intellectual Property Rights to any third party other than as disclosed on Section 5I(ii) of the Company Disclosure
Letter. Each Employee involved in the development of any Company Intellectual Property has entered into a written non-disclosure and invention
assignment agreement with the Company.

 
(iii)        The Company owns, leases or licenses all Information Systems that are used in its business, as currently conducted.
 
(iv)        Except as set forth on Section 5I(iv) of the Company Disclosure Letter, to the knowledge of the Company, in the last twelve (12)

months, there have been no material failures, breakdowns, breaches, outages or unavailability of any Information Systems that are used in its
business that have had a material adverse effect on the operation of the Business.

 
(v)         The Company owns or otherwise holds valid rights to use all data used in the operation of the Business as currently conducted. To

the knowledge of the Company, the use of the data used in the operation of the Business as currently conducted by the Sellers has not infringed or
violated, and does not infringe or violate, the rights of any third party or otherwise violate any Law. The Company has taken commercially
reasonable efforts to safeguard and protect from unauthorized use and disclosure all customer data. Any data that constitutes an Asset, whether or not
located on computer hardware not owned by the Company, is accessible by the Company in the ordinary course of business, and shall be in the
possession, custody, or control of, or otherwise provided to or accessible by the Buyer, after the Closing.

 
5J.         Legal Proceedings. Except as set forth on Section 5J of the Company Disclosure Letter, as of the date of this Agreement, there are no

actions, professional liability claims, suits, proceedings or orders pending or, to the Company’s Knowledge, threatened against the Company or any of its
Subsidiaries at law or in equity, or before or by any Governmental Entity or before any arbitrator or mediator of any nature, brought by or against the
Company or any Subsidiary or any of their managers, officers, employees, or directors in regards to their actions as such relating to the Company’s or any of
its Subsidiaries’ operation of its business or the ownership or operation of its assets or the transactions contemplated by this Agreement. Neither the Company
nor any Subsidiary is subject to any order, writ, judgment, award, injunction or decree of any Governmental Entity or arbitrator, domestic or foreign, that
materially and adversely affects in any way the Company or any of its Subsidiaries, the operation of their respective businesses or the ownership or operation
of their respective assets. There is no pending or, to the Knowledge of the Company, threatened claim for indemnification against the Company or any
Subsidiary by any party to any agreement pursuant to which the Company acquired any Subsidiary or any predecessor thereof.

 
5K.        Licenses and Permits. Section 5K of the Company Disclosure Letter sets forth a true and complete list, as of the date hereof, including the

license number and expiration date, of all Licenses and Permits held by Company and its Subsidiaries and all pending applications therefor. The Licenses and
Permits set forth on Section 5K of the Company Disclosure Letter
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constitute all of the Licenses and Permits necessary for the Company and its Subsidiaries to lawfully conduct and operate their respective businesses in the
manner in which such businesses are currently conducted. Each such License and Permit is valid and in full force and effect, and is not subject to any pending
or, to the Company’s Knowledge, threatened in writing administrative or judicial proceeding to revoke, cancel, suspend or declare such License and Permit as
invalid in any respect. Each Employee has all material Licenses and Permits necessary for his or her performance of duties for the Company and its
Subsidiaries and all such Licenses and Permits are valid and in full force and effect.
 

5L.         Accreditations. Section 5L of the Company Disclosure Letter sets forth a true and complete list, as of the date hereof, of all accreditations
held by the Company and its Subsidiaries. Each issued accreditation is valid and in full force and effect, and is not subject to any pending or, to the
Company’s Knowledge, threatened in writing proceeding to revoke, cancel, suspend or declare such accreditation invalid. The accreditations listed in Section
5L of the Company Disclosure Letter constitute all of the accreditations necessary for the Company and its Subsidiaries to operate their businesses as
currently conducted in compliance with applicable Laws.

 
5M.         Brokerage. Except for fees and expenses payable to Harris Williams & Co., there are no claims for brokerage commissions, finder’s fees or

similar compensation in connection with the transactions contemplated by this Agreement based on any arrangement or agreement made by or on behalf of
the Company or any of its Subsidiaries.

 
5N.         Employee Benefit Plans.
 

(i)          Section 5N(i) of the Company Disclosure Letter sets forth a list of each Employee Benefit Plan. Each Assumed Seller Plan, as well
as the Company’s 401(k) plan (the “Company 401(k) Plan”) has been maintained, funded and administered in all material respects in accordance
with its terms and complies in form and in operation in all material respects with the applicable requirements of ERISA, the Code and other
applicable laws. Other than routine claims for benefits, there is no claim or lawsuit pending or, to the Knowledge of the Company, threatened in
writing against or arising out of an Assumed Seller Plan or the Company 401(k) Plan, except for claims or lawsuits which would not, individually or
in the aggregate, have a Buyer Material Adverse Effect. With respect to each Assumed Seller Plan and the Company 401(k) Plan, the Company has
made available to the Buyer true, accurate and complete copies of each of the following (it being understood that Section 12I shall not limit this
statement), as applicable: (a) if the plan has been reduced to writing, the current plan document together with all amendments thereto, (b) if the plan
has not been reduced to writing, a written summary of all material plan terms, (c) if applicable, copies of any current trust agreements, custodial
agreements, or insurance policies, (d) copies of any current summary plan descriptions and current summaries of material modifications thereto, (e)
in the case of any plan that is intended to be qualified under Code Section 401(a), a copy of the most recent determination or opinion letter from the
IRS and (f) in the case of any plan for which Forms 5500 are required to be filed, a copy of the two most recently filed Forms 5500, with schedules
attached.
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(ii)         Each Assumed Seller Plan, as well as the Company 401(k) Plan, that is intended to meet the requirements of a “qualified plan”

under Section 401(a) of the Code has received a favorable determination letter from the Internal Revenue Service. Except as set forth on Section
5N(ii) of the Company Disclosure Letter, to the Company’s knowledge, each Assumed Seller Plan and the Company 401(k) Plan, including any
associated trust or fund, has been administered in accordance with its terms in all material respects and with applicable material Legal Requirements
in all material respects, and nothing has occurred with respect to any Assumed Seller Plan that would subject Buyer to a material penalty under
Section 502 of ERISA or to a material excise tax under the Code.

 
(iii)        Neither the Company nor any of its Subsidiaries contributes to, or has any obligation to contribute to, or has any material liability

with respect to, any Title IV Plan or any Multiemployer Plan.
 
(iv)        The representations and warranties set forth in this Section 5N are the sole and exclusive representations and warranties of the

Sellers with respect to employee benefit matters, including ERISA and other laws applicable to employee benefits.
 
(v)         Except as set forth on Section 5N(v) of the Company Disclosure Letter, to the knowledge of the Company, all required

contributions to, and premium payments on account of, each Assumed Seller Plan have been made on a timely basis.
 
(vi)        No Assumed Seller Plan or the Company 401(k) Plan is or, within the last three (3) years, has been the subject of an examination or

audit by a Governmental Entity, is the subject of an application or filing under, or is a participant in, a government-sponsored amnesty, voluntary
compliance, self-correction or similar program.

 
(vii)       Except as set forth on Section 5N(vii) of the Company Disclosure Letter or as required under Section 601 et seq. of ERISA, no

Assumed Seller Plan provides benefits or coverage in the nature of health or life insurance following retirement or other termination of employment.
 
(viii)      To the Company’s knowledge, neither the execution of this Agreement nor the consummation of the transactions contemplated

herein will (either alone or together with any event) constitute an event under any Assumed Seller Plan that will result (either alone or in connection
with any other circumstance or event) in any payment (whether of severance pay or otherwise), acceleration, forgiveness of indebtedness, vesting,
distribution, increase in benefits or obligation to fund benefits with respect to any employee, officer, consultant, partner or independent contractor of
the Company.

 
(ix)         The Sellers have complied with the provisions of Section 601 et seq. of ERISA and Section 4980B of the Code in all material

respects.
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5O.        Insurance.
 

(i)          Section 5O(i) of the Company Disclosure Letter sets forth a true and complete list of each and every insurance policy maintained
by or for the benefit of the Company or its Subsidiaries, including, in each case, the type of insurance policy, policy number, name of insurer, term,
coverage limits, self-insured retentions, deductibles and premiums. The Company has delivered to Buyer true and complete copies of all policies of
insurance listed in Section 5O(i) of the Company Disclosure Letter.

 
(ii)         Except as set forth in Section 5O(ii) of the Company Disclosure Letter, all such insurance policies set forth in Section 5O(i) of the

Company Disclosure Letter: (a) are in full force and effect, all premiums with respect thereto covering all periods up to and including the Closing
Date have been, or will be, paid; (b) there is no default by any Seller with respect to its obligations under any of such insurance policies; (c) as of the
date hereof, no Seller has received any written notice of cancellation or termination with respect to such insurance policies; (d) are sufficient for
compliance with all Legal Requirements and requirements of contracts to which the Company or any of its Subsidiaries is a party or by which either
the Company or any of its Subsidiaries is bound; and (e) do not require the Company or any of its Subsidiaries to post collateral with any insurer or
surety company. The Company and its Subsidiaries have procured or otherwise arranged for professional liability run-off or tail coverage in
connection with all prior acquisitions pursuant to which the Company or any of its Subsidiaries, as the case may be, assumed responsibility for
liabilities arising prior to the closing of such acquisitions.

 
(iii)        Section 5O(iii) of the Company Disclosure Letter contains a list of all pending claims and all claims submitted during the previous

three (3) years under any insurance policy maintained by the Company or its Subsidiaries. Except as set forth in Section 5O(iii) of the Company
Disclosure Letter: (a) neither the Company nor any Subsidiary has received (1) any refusal of coverage during the past three (3) years, or (2) any
notice of cancellation or any other indication that any insurance policy set forth in Section 5O(i) of the Company Disclosure Letter is no longer in
full force and effect or will not be renewed or that the issuer of any such insurance policy is not willing or able to perform its obligations thereunder
during the past three (3) years, and (b) to the Company’s knowledge, no insurer of the policies listed in Section 5O(i) has provided written notice of
its intent to raise the premiums or materially alter the coverage under any such insurance policy.

 
(iv)        This Section 5O does not relate to employee benefit matters (which is the subject of Section 5N).
 

5P.         Compliance with Applicable Laws. Except as set forth on Section 5P of the Company Disclosure Letter, each of the Company and its
Subsidiaries is in compliance in all material respects with all applicable Legal Requirements of any Governmental Entity applicable to it. Except as set forth
on Section 5P of the Company Disclosure Letter, since July 1, 2009, neither the Company nor any of its Subsidiaries has received any written notice from a
Governmental Entity that alleges that it is not in material compliance with any material Legal
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Requirement. This Section 5P does not relate to Tax matters (which is the subject of Section 5G), environmental matters (which is the subject of Section 5Q),
employee benefit matters (which is the subject of Section 5N), labor matters (which is the subject of Section 5R), intellectual property matters (which is the
subject of Section 5I) or compliance with applicable health care laws (which is the subject of Section 5S).
 

5Q.         Environmental. Except as set forth on Section 5Q of the Company Disclosure Letter: (i) the Company and its Subsidiaries are in
compliance with all Environmental Laws, except to the extent any instances of noncompliance would, individually or in the aggregate, not have a Company
Material Adverse Effect; (ii) the Company and its Subsidiaries maintain and are in compliance with all Licenses and Permits and other authorizations that are
required pursuant to Environmental Laws for the occupation of their facilities and the operation of their business as conducted as of the date hereof
(“Environmental Permits”), except to the extent any failure to maintain such Environmental Permits or instances of noncompliance with such Environmental
Permits would not, individually or in the aggregate, have a Company Material Adverse Effect; (iii) the Company and its Subsidiaries have not released any
regulated pollutants on the Leased Real Property and is not aware of the presence of any regulated pollutants on the Leased Real Property and (iv) since two
(2) years prior to the date hereof, neither the Company nor any of its Subsidiaries has received from a Governmental Entity or other third party any written
notice of any violation of, or liability under, Environmental Laws, except to the extent the subject matter of such notice would not, individually or in the
aggregate, have a Company Material Adverse Effect. For purposes of this Agreement, “Environmental Laws” shall mean all federal, state and local statutes,
regulations, ordinances and other provisions having the force or effect of law, and all judicial and administrative orders and determinations which are binding
upon the business of the Company and its Subsidiaries, in each case, concerning pollution or protection of the environment, including all those relating to the
generation, handling, transportation, treatment, storage, disposal, distribution, labeling, discharge, release, threatened release, control, or cleanup of any
hazardous materials, substances or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products or
byproducts, asbestos, or polychlorinated biphenyls, as such of the foregoing are promulgated and in effect on or prior to the Closing Date. The representations
and warranties set forth in this Section 5Q are the sole and exclusive representations and warranties of the Company with respect to environmental matters,
including all matters arising under or relating to Environmental Laws.

 
5R.         Employees.
 

(i)          Except as set forth in Section 5R(i) of the Company Disclosure Letter, there is no work slowdown, lockout, work stoppage,
picketing, strike or other material labor dispute pending, or to the Company’s Knowledge, threatened between the Company or any of its
Subsidiaries, on the one hand, and any Employee, on the other hand, and there have been no such disputes at any time during the past three (3) years.

 
(ii)         Except as set forth in Section 5R(ii) of the Company Disclosure Letter, (i) to the Company’s knowledge, no Employee is

represented by a labor union or other bargaining representative in connection with his or her employment by the Company or any of its Subsidiaries,
(ii) none of the Company or any of its Subsidiaries is a party to, or otherwise subject to, any collective bargaining agreement or other agreement with
a labor
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union or other employee bargaining representative, (iii) within the past three (3) years, no petition has been filed or proceedings instituted by or on
behalf of an Employee or group of Employees with any Governmental Entity seeking recognition of a bargaining representative and there are no
pending or, to the Company’s Knowledge, threatened unfair labor practice charges or complaints before the National Labor Relations Board or any
analogous state or foreign Governmental Entity, (iv) within the past six (6) months, none of the Company or any of its Subsidiaries has, or is
currently, engaged in any material unfair labor practice, and (v) to the Company’s Knowledge, there is no organizational effort currently being made
or threatened by, or on behalf of, any labor union to organize Employees and no pending demand for recognition as the bargaining representative of
any Employee or group of Employees has been made.
 

(iii)        Except as set forth in Section 5R(iii) of the Company Disclosure Letter, the Company and its Subsidiaries are in compliance in all
material respects with all applicable Laws relating to employment and employment practices, payroll obligations, terms and conditions of
employment, wages and hours, employment classification, workers compensation, unemployment benefits, plant closing, affirmative action,
occupational safety and health, including laws concerning unfair labor practices within the meaning of Section 8 of the National Labor Relations
Act, as amended, and laws concerning leave requirements, laws prohibiting discrimination and retaliation, and laws concerning the employment of
non-residents under the Immigration Reform and Control Act of 1986, as amended.

 
(iv)        Section 5R(iv) of the Company Disclosure Letter hereto contains a true and accurate list of Employees as of the date hereof,

together with each such person’s date of hire, title or job position, designation as exempt or nonexempt, current hourly wage or salary, bonus paid for
the fiscal year ended December 31, 2012, accrued vacation, sick time, and other paid time off to which such person is entitled; provided, however,
that such list does not include individual names.

 
(v)         Section 5R(v) of the Company Disclosure Letter hereto sets forth a list of (a) all written employment agreements with any

Employee, other than offer letters consistent in form with the standard offer letters used by the Company and its Subsidiaries and (b) all Employees
who are party to restrictive covenant agreements with the Company. Except as disclosed in Section 5R(v) of the Company Disclosure Letter, no
written employment, consultant, or independent contractor agreements with any natural person exists to which the Company or any of its
Subsidiaries is bound.

 
(vi)        Except as disclosed in Section 5R(vi) of the Company Disclosure Letter, no officer, executive or other key Employee has notified

the Company or any of its Subsidiaries that he or she intends to terminate his or her employment with the Company or any of its Subsidiaries within
the first six (6) months following the Closing.

 
(vii)       To the Company’s knowledge, except as set forth in Section 5R(vii) of the Company Disclosure Letter, no Employee is subject to

any non-compete, nondisclosure, confidentiality, employment, consulting or similar restrictive covenants that would materially restrict the
Company’s or its Subsidiaries’ present business activities, and,
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within the past two years, the Company and its Subsidiaries have not received any written or, and to the Company’s knowledge, unwritten notice
alleging that any violation of any such restrictive covenants has occurred.
 

(viii)      Each independent contractor, consultant, or sales agent of the Company or any Subsidiary qualifies as an independent contractor in
relation to the Company or its Subsidiaries for purposes of all applicable Legal Requirements, including those relating to Taxes, insurance, and
employee benefits.

 
(ix)         There are no charges, governmental audits, investigations, suits, administrative proceedings or complaints concerning the

Company’s or its Subsidiaries’ employment practices pending or, to the Company’s Knowledge, threatened in writing before any federal, state or
local agency or court; and

 
(x)          Within the past two (2) years, the Company and its Subsidiaries have not implemented any plant closings, layoffs, relocations or

other employment losses sufficient to trigger obligations under WARN.
 

5S.         Compliance with Applicable Health Care Laws.
 

(i)          Except as set forth in Section 5S(i) of the Company Disclosure Letter, each of the Company and its Subsidiaries that participates in
any Federal Health Care Program is qualified to participate in such Federal Health Care Program as a provider of pharmacy or durable medical
equipment or other equipment or as a provider of services. Neither Company nor any Subsidiary is certified to provide home health services by any
Federal Health Care Program. Except as set forth in Section 5S(i) of the Company Disclosure Letter, none of the Company and its Subsidiaries is a
party to a corporate integrity agreement with the OIG or otherwise has any continuing reporting obligations pursuant to any settlement with any
Governmental Entity.

 
(ii)         Except as set forth in Section 5S(ii) of the Company Disclosure Letter, (a) each of the Company and its Subsidiaries is in material

compliance with all applicable Health Care Laws, and (b) since four (4) years prior to the date hereof, neither the Company nor any of its
Subsidiaries has received any written notice from a Governmental Entity that alleges that it is in material non-compliance with any Health Care
Laws other than routine ordinary course audits and billing reviews and except where such allegations have been withdrawn, defeated, settled or
otherwise resolved. Except as set forth on Section 5S(ii) of the Company Disclosure Letter, the Company and its Subsidiaries do not have any
contracts or other financial relationships with referral sources (including physicians, hospitals and health system referral sources) or Persons owned
or controlled, in whole or in part, by them that violate applicable Health Care Laws.

 
(iii)        Except as set forth in Section 5S(iii) of the Company Disclosure Letter, the Company and its Subsidiaries (a) are in material

compliance with the requirements for health information privacy and security established by the Health Insurance Portability and Accountability Act
of 1996 (“HIPAA”) and the Health Information
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Technology for Economic and Clinical Health Act (“HITECH”) provisions of the American Reinvestment and Recovery Act of 2009, including the
HIPAA and HITECH privacy and security regulations, and (b) have developed and implemented policies and procedures and training programs for
compliance with the HIPAA and HITECH privacy and security laws and regulations.
 

(iv)        The Company and its Subsidiaries have established and implemented a corporate compliance plan, including policies and
procedures and a code of ethics, to promote compliance and attempt to detect non-compliance of the Company and its Subsidiaries and their
respective directors, officers, employees, agents or independent contractors with all applicable Health Care Laws.

 
(v)         Neither the Company nor any of its Subsidiaries is on the List of Excluded Individuals/Entities maintained by the OIG. No

Employee of the Company or any of its Subsidiaries is on the List of Excluded Individuals/Entities maintained by the OIG.
 

5T.         Payor Relations.
 

(i)          The Company or one of its Subsidiaries is a participating provider, in good standing, with each Company Payment Program.
Except as disclosed in Section 5T of the Company Disclosure Letter, there are no pending or, to the Knowledge of the Company, threatened civil,
administrative or criminal proceeding, appeals or, to the Knowledge of the Company, any pending or threatened audits, inquiries or investigations,
relating to the Company’s or a Subsidiary’s participation in any Company Payment Program, other than in connection with ordinary course billing
appeals, audits, inquiries and investigations. No Company Payment Program has requested or, to Company’s Knowledge, threatened any recoupment
or set-off from Company or any Subsidiary other than in connection with ordinary course billing appeals, audits, inquiries and investigations.

 
(ii)         Except as disclosed in Section 5T of the Company Disclosure Letter, since the date that is three (3) years prior to the date hereof,

neither Company nor any Subsidiary has been audited by any Company Payment Program, which audit has been completed, other than ordinary
course billing audits that did not result in refunds or Losses in excess of Three Hundred Thousand Dollars ($300,000) individually or in the
aggregate. Except as disclosed in Section 5T of the Company Disclosure Letter, since the date that is three (3) years prior to the date hereof, no
Company Payment Program has imposed sanctions on Company or any Subsidiary, other than claims for repayment. Except as disclosed in Section
5T of the Company Disclosure Letter, since the date that is three (3) years prior to the date hereof, neither the Company nor any Subsidiary, has been
subjected to any post-payment utilization review or pre-payment utilization review related to any Company Payment Programs. In the three (3) years
prior to the date hereof, neither the Company nor any Subsidiary has been excluded from participation by any Company Payment Program. Except
as disclosed in Section 5T(ii) of the Company Disclosure Letter, all Payment Program claims filed by or on behalf of the Company or any Subsidiary
have been timely filed and are complete and accurate in all material
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respects and comply in all material respects with all rules and policies imposed by the applicable Payment Program, in all material respects.
 
5U.         Transactions with Affiliates. Except as set forth in Section 5U of the Company Disclosure Letter, none of the equity holders, directors or

officers of the Company, nor to the Company’s knowledge, any of their respective Affiliates (i) is party to any contract with the Company or any of its
Subsidiaries (other than employment arrangements entered into in the ordinary course of business), or (ii) owns any property or right, tangible or intangible,
that is used by the Company or any of its Subsidiaries.

 
ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF BUYER
 

Buyer hereby represents and warrants as of the date of this Agreement that:
 

6A.         Organization and Corporate Power. Buyer is a corporation validly existing and in good standing under the laws of the State of Delaware
and is qualified to do business as a foreign corporation and is in good standing in each jurisdiction in which the failure to so be in good standing or qualify
would have a Buyer Material Adverse Effect. Buyer has all requisite corporate power and authority necessary to own and operate its properties and to carry
on its business as now conducted and to enter into this Agreement and the Escrow Agreement and to consummate the transactions contemplated hereby and
thereby. The copies of the articles of incorporation and bylaws of Buyer which have been made available to the Representative reflect all amendments made
thereto at any time prior to the date of this Agreement.

 
6B.         Authorization; No Breach.
 

(i)          All corporate acts and other corporate proceedings required to be taken by Buyer to authorize the execution, delivery and
performance of this Agreement, the Escrow Agreement and the other agreements, documents and instruments contemplated hereby to be executed
and delivered by Buyer at Closing and the consummation of the transactions contemplated hereby and thereby have been duly and properly taken.
This Agreement has been duly executed and delivered by Buyer, and each of the Escrow Agreement and the other agreements, documents and
instruments contemplated hereby to be executed and delivered by Buyer at Closing, when so executed and delivered, shall have been duly executed
and delivered by Buyer, and this Agreement constitutes, and each of the Escrow Agreement and the other agreements, documents and instruments
contemplated hereby to be executed and delivered by Buyer at Closing, when so executed and delivered shall constitute, a valid and binding
obligation of Buyer, enforceable against Buyer in accordance with its terms, except as such enforcement may be limited by the application of
bankruptcy, moratorium and other laws affecting creditors’ rights generally and as such enforcement may be limited by the availability of specific
performance and the application of equitable principles.

 
(ii)         The execution and delivery by Buyer of this Agreement does not, and the consummation by Buyer of the transactions contemplated

hereby does not and will not (a) result in a breach of any of the provisions of, (b) constitute a default under, (c) result
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in a violation of, (d) give any third party the right to terminate or to accelerate any obligation under, or (e) require any authorization, consent,
approval, exemption or other action by or notice to any court or other governmental body, under any provision of the articles, bylaws or other
organizational or governing documents of Buyer, or any indenture, mortgage, loan agreement or material lease or any other material agreement or
instrument to which Buyer is a party or by which Buyer or its assets are bound, or any material judgment, order or decree applicable to Buyer or its
assets or any statute, law, ordinance, rule or regulation applicable to Buyer or its assets, other than any such authorizations, consents, approvals,
exemptions or other actions required under the HSR Act.
 
6C.         Legal Proceedings. There are no material actions, suits, proceedings or orders pending or, to Buyer’s knowledge, threatened in writing

against Buyer at law or in equity, or before or by any Governmental Entity which could reasonably be expected to impair Buyer’s right or ability to perform
its obligations under this Agreement.

 
6D.         Financing. Buyer shall have at the Closing sufficient cash, available lines of credit or other sources of immediately available funds to make

payment of all amounts to be paid by it hereunder on and after the Closing Date.
 
6E.         Brokerage. No agent, broker, investment banker, financial advisor or other firm or Person is or will be entitled to any broker’s or finder’s

fee or any other similar commission or fee in connection with any of the transactions contemplated by this Agreement based upon arrangements made by or
on behalf of Buyer or any of its Affiliates, other than any agent, broker, investment banker, financial advisor or other firm or Person the fees and expenses of
which shall be paid by Buyer.

 
6F.         Plant Closings and Mass Lay-Offs. Buyer does not currently plan or contemplate any plant closings, reductions in force or terminations of

employees of the Company and its Subsidiaries that, in the aggregate, would trigger WARN.
 

ARTICLE 7
TERMINATION

 
7A.         Termination. Anything contained herein to the contrary notwithstanding, this Agreement may be terminated and the transactions

contemplated hereby abandoned at any time prior to the Closing:
 

(i)          by the mutual written consent of Buyer and the Representative (on behalf of the Sellers);
 
(ii)         by Buyer, if there has been a material breach by the Owners or the Sellers of any covenant, representation or warranty contained in

this Agreement which would prevent the satisfaction of any condition set forth in Sections 2A and 2B and such material breach has not been waived
by Buyer or, in the case of a material covenant breach, cured by the Sellers within twenty (20) days after written notice thereof from Buyer;
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(iii)        by the Representative (on behalf of the Sellers), if there has been a material breach by Buyer of any covenant, representation or

warranty contained in this Agreement which would prevent the satisfaction of any condition set forth in Sections 2A or 2C and such material breach
has not been waived by the Representative or, in the case of a material covenant breach, cured by Buyer within twenty (20) days after written notice
thereof by the Representative; provided that the failure to deliver the Estimated Purchase Price as contemplated by Article 1 shall not be subject to
cure hereunder unless otherwise agreed to in writing by the Representative;

 
(iv)        by Buyer or the Company at its sole discretion if any Governmental Entity shall institute any suit or action challenging the validity

or legality, or seeking to restrain the consummation of, the transactions contemplated by this Agreement; or
 
(v)         by Buyer or the Representative (on behalf of the Sellers) if the transactions contemplated hereby have not been consummated prior

to October 31, 2013; provided that (a) Buyer shall not be entitled to terminate this Agreement pursuant to this Section 7A(v) if Buyer’s material
breach of this Agreement has prevented the consummation of the transactions contemplated hereby and (b) the Representative (on behalf of the
Sellers) shall not be entitled to terminate this Agreement pursuant to this Section 7A(v) if the Owners’ or the Sellers’ material breach of this
Agreement has prevented the consummation of the transactions contemplated hereby.

 
7B.         Effect of Termination. In the event of any termination of this Agreement by Buyer or the Representative as provided in Section 7B, written

notice thereof shall forthwith be given to the other party, and this Agreement shall forthwith become void and of no further force or effect (other than this
Section 7B, Section 11A, Section 11B, Section 11I and Article 12, which shall survive the termination of this Agreement and shall be enforceable by the
parties hereto), and there shall be no liability or obligation on the part of Buyer, the Owners, or the Sellers to any other party hereto, except for willful or
intentional breaches of this Agreement by such party prior to the time of such termination and, in the case of Buyer, any failure to have sufficient immediately
available funds for the consummation of the transaction contemplated hereby or any failure to deliver to the Sellers the Estimated Purchase Price. Nothing in
this Article 7 shall be deemed to impair the right of any party to compel specific performance by another party of its obligations under this Agreement.

 
ARTICLE 8

RESTRICTIVE COVENANTS
 

8A.         Covenants Against Competition. Each Seller and each Owner other than the WCP Owners and each Owner that is not an Employee agrees
that he/she/it shall not, directly or indirectly, alone or in association with others (other than Buyer) in any capacity, whether as an agent, advisor, employee,
consultant, sole proprietor, owner, partner, joint venturer, member, manager, investor or otherwise (other than as an owner of five percent (5%) or less of any
publicly traded company), for five (5) years from the Closing Date, or, for the Owners listed on Schedule 8A, for such period following the Closing Date as is
reflected on Schedule 8A (each such period to be extended by the duration of any period of violation of, or any period of litigation to enforce, the covenants
herein):
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(i)          With the exception of those Owners listed on Schedule 8C, participate within the Restricted Area, other than as a duly authorized

agent of Buyer or its Affiliates in the ownership, management, sales, marketing, product development, business development, strategic planning,
operation or control of any enterprise which provides or offers to provide or otherwise engages in the provision of any goods or any services related
to (a) home or alternate site infusion; and/or (b) the provision of any other product or service provided by the Company or any of its Subsidiaries
within the twelve (12) months prior to the Closing;

 
(ii)         Influence or attempt to influence any of the Patients of the Company or any of its Subsidiaries to transfer their patronage from the

Company or any of its Subsidiaries to any other business or enterprise;
 
(iii)        Influence or attempt to influence any of the Referral Sources of the Company or any of its Subsidiaries to refer patients to any

business or enterprise providing the same or substantially the same goods and services as the Company or any of its Subsidiaries; or
 
(iv)        In any other manner interfere with, disrupt or attempt to interfere with or disrupt the relationship between Buyer and/or the

Company and any of its Subsidiaries and any patients, referral sources or suppliers.
 

8B.         Covenants Against Solicitation.
 

(i)          Each Seller and each Owner (other than the WCP Owners and each Owner that is not an Employee) agrees that he/she/it shall not,
directly or indirectly, alone or in association with others (other than Buyer) in any capacity, whether as an agent, advisor, employee, consultant, sole
proprietor, owner, partner, joint venturer, member, manager, investor or otherwise (other than as an owner of five percent (5%) or less of any publicly
traded company), for a period of five (5) years following the Closing Date (such period to be extended by the duration of any period of violation of,
or any period of litigation to enforce, the covenants herein) influence or attempt to influence any of the employees of Buyer to alter, not renew or
terminate their relationship with Buyer or solicit any Employee for employment by or engagement with any Entity other than Buyer and its
Affiliates.

 
(ii)         Each WCP Owner shall not, and shall cause such WCP Owner’s Affiliates (including its respective Controlled Portfolio

Companies; provided that (a) other Portfolio Companies which are not also Controlled Portfolio Companies, (b) publicly owned Portfolio
Companies, whether or not also Controlled Portfolio Companies, and (c) Limited Partners, shall not be considered Affiliates) not to, and each Owner
that is not an Employee shall not, and shall cause their respective controlled Affiliates not to, directly or indirectly, for a period of one (1) year
following the Closing Date: (1) solicit for employment in any business engaged in the operation of alternate-site infusion therapies (x) any of the
employees of Buyer set forth on Schedule 8B(ii)(1) or (y) any of the Employees or (2) employ any of the Employees set forth on Schedule 8B(ii)(2);
provided, however, that the prohibition of clause (1) of this Section 8B(ii) shall not apply to
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solicitations made to the public generally, or the use of general media advertisements or recruiting firms that, in each case, are not targeted at such
persons.

 
8C.         Provisions Applicable to Specified Owners. Section 8A(i) shall not apply to the Owners listed on Schedule 8C. Instead, the restrictions set

forth in the sections of the agreements identified in Schedule 8C shall apply with respect to the specified Owners for the time period set forth in Schedule 8C.
This Section 8C and Schedule 8C shall have no effect on the application of the agreements specified in Schedule 8C in the context of the listed Owners’
employment and, with respect thereto, such agreements shall remain in full force and effect.

 
8D.         Modification. If a court of competent jurisdiction should declare the covenants contained in Article 8 unenforceable because of any

unreasonable restriction of activities, duration and/or geographical area, then the parties hereby acknowledge and agree that such court shall have the express
authority to reform the covenants to provide for reasonable restrictions and/or grant Buyer such other relief at law or in equity reasonably necessary to protect
the interests of Buyer.

 
8E.         Injunctive Relief; Other. Each Seller and each Owner specifically agrees and acknowledges that the restrictions contained in this Article 8

are necessary to prevent harm to Buyer and that the restrictions contained herein will not result in unreasonable harm to either of them. Each Seller and each
Owner further acknowledges that a breach of any provision of this Article 8 by him/her/it would cause Buyer to suffer immediate and irreparable harm, which
could not be remedied by the payment of money. In the event of a breach or threatened breach by any Seller of the provisions of any covenant contained in
this Article 8, Buyer shall be entitled to injunctive relief to prevent or end such breach, without the requirement to post bond, and recovery of costs (including
attorneys’ fees) to enforce the covenant. Nothing herein shall be construed as prohibiting Buyer from pursuing any other remedies available to it for such
breach or such threatened breach, including the recovery of damages.

 
ARTICLE 9

DEFINITIONS
 

9A.         Definitions. The terms defined in Exhibit A hereto, whenever used herein, shall have the meanings set forth on Exhibit A for all purposes of
this Agreement. The definitions on Exhibit A are incorporated into this Agreement as if fully set forth at length herein and all references to a section in such
Exhibit A are references to such section of this Agreement.

 
9B.         Usage.
 

(i)          Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the
words “without limitation.”

 
(ii)         Whenever the words “hereof,” “herein,” “hereunder,” “hereby,” and “herewith” and words of similar import are used in this

Agreement, they shall construed to refer to this Agreement as a whole and not to any particular provision of this Agreement.
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(iii)        Words denoting any gender shall include all genders. Where a word is defined herein, references to the singular shall include

references to the plural and vice versa.
 
(iv)        A reference to any party to this Agreement or any other agreement or document shall include such party’s successors and permitted

assigns.
 
(v)         All references to “$” and dollars shall be deemed to refer to United States currency unless otherwise specifically provided.
 
(vi)        All references to a day or days shall be deemed to refer to a calendar day or calendar days, as applicable, unless otherwise

specifically provided.
 
(vii)       Any reference to any agreement or contract referenced herein or in the Company Disclosure Letter shall be a reference to such

agreement or contract, as amended, modified, supplemented or waived.
 

ARTICLE 10
INDEMNIFICATION

 
10A.         Indemnification by the Sellers and Owners.
 

(i)          From and after the Closing (but subject to the provisions of this Article 10), the Sellers shall, jointly and severally, and the Owners
shall, on a separate basis (and for the avoidance of doubt, not on a joint or several basis) for such Owner’s pro rata portion (based on the percentage
of amounts received by each Owner as reflected on Exhibit I) and solely to the extent and in the circumstances described in Section 10G(i),
indemnify, defend and hold harmless the Buyer Indemnified Parties from, against and with respect to any and all Losses incurred by the Buyer
Indemnified Parties, arising out of or resulting from, any of the following:

 
(a)               Any breach of any representation or warranty of the Sellers contained in Article 5;
 
(b)               Any breach by the Sellers of any covenant or agreement that survives the Closing pursuant to Section 10C(ii);
 
(c)               Any failure by the Sellers to pay and discharge the Excluded Liabilities; and
 
(d)               Any failure of the Company 401(k) Plan to have been administered and operated prior to the Closing in compliance

with its terms and the applicable requirements of ERISA and the Code.
 

(ii)         From and after the Closing (but subject to the provisions of this Article 10), each Owner shall on a separate basis (and for the
avoidance of doubt, not on a joint or several basis) for such Owner’s pro rata portion (based on the percentage of amounts received by each Owner in
as reflected on Exhibit I) indemnify, defend and hold
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harmless the Buyer Indemnified Parties from any and all Losses incurred by any such Buyer Indemnified Party, arising out of or resulting from any
breach of (a) any representation or warranty of such Owner set forth in Article 4, or (b) any breach by such Owner of any covenant of such Owner
contained in this Agreement. Notwithstanding that each Owner is separately liable for Losses indemnifiable by such Owner under Section 10A(ii)(a),
the Buyer Indemnified Parties shall be entitled to recover all of such Losses from the Escrow Amount (to the extent available), but shall not be
entitled to recover any Losses arising pursuant to Section 10A(ii)(b) from the Escrow Amount.

 
10B.         Indemnification by Buyer. From and after the Closing (but subject to the provisions of this Article 10), Buyer shall indemnify, defend and

hold harmless the Seller Indemnified Parties from, against and with respect to any and all Losses suffered or incurred by any such Seller Indemnified Party
arising out of or resulting from any (i) breach of any representation or warranty of Buyer contained in this Agreement, (ii) breach of any covenant or
agreement requiring performance by Buyer, (iii) Assumed Liability, (iv) the provision of services rendered by Buyer and its Affiliates under the VA
Subcontract and after the date of the Novation, the VA Contract, or (v) the use of Sellers’ Licenses and Permits after the Closing as contemplated by Sections
11C, 11Q, 11R and 11T for operation of the Business or other non-transferred assets by Buyer and its Affiliates.

 
10C.         Survival; Limitations on Liability.
 

(i)          The representations and warranties of the parties hereto set forth in this Agreement shall survive the Closing solely for purposes of
this Article 10 and shall terminate on the one (1) year anniversary of the Closing Date, except that the right to assert (a) claims for breaches of the
representations and warranties contained in Section 5S (Compliance with Applicable Health Care Laws) and Section 5T (Payor Relations) shall
terminate as of the second anniversary of the Closing Date, (b) claims for breaches of the Fundamental Representations shall terminate as of the fifth
anniversary of the Closing Date, and (c) claims for fraud by any Seller committed against Buyer in connection with the transactions contemplated
hereby shall survive the Closing until the expiration of the applicable statute of limitations.

 
(ii)         The right to assert any claims for violations of any covenants contained in this Agreement set forth in Article 3 and Section 11F(iii)

shall not survive the Closing (other than the covenants set forth in Section 3B(i) through 3B(xvi) and Section 3C, in each case, which shall survive
the Closing and shall terminate on the one (1) year anniversary of the Closing Date) and any other covenants contained in this Agreement shall
survive in accordance with the terms of such specific covenant.

 
(iii)        The Buyer Indemnified Parties shall not be entitled to recover for any individual Loss under Section 10A(i)(a) and, solely with

respect to Section 3B and Section 3C, Section 10A(i)(b) unless such Loss equals or exceeds Twenty-Five Thousand Dollars ($25,000);
 
(iv)        Except in the case of fraud by any Seller or Owner committed against Buyer in connection with the transactions contemplated

hereby, the Buyer Indemnified
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Parties shall not be entitled to recover for any such Loss under Section 10A(i)(a) and, solely with respect to Section 3B and Section 3C, Section
10A(i)(b) until the aggregate amount of all such Losses suffered by all such Buyer Indemnified Parties exceeds Two Million Dollars ($2,000,000)
(the “Deductible”), at which time, subject to the other limitations of this Article 10, the Buyer Indemnified Parties may only recover such Losses in
excess of the Deductible;

 
(v)         The Buyer Indemnified Parties shall be entitled to indemnification for all Losses under Section 10A(i)(a) and, solely with respect to

Section 3B and Section 3C, Section 10A(i)(b) up to an amount of Losses in excess of the Deductible equal to three percent (3%) of the Base
Purchase Price, except that with respect to the breach of the Fundamental Representations and claims for fraud by any Seller committed against the
Buyer in connection with the transactions contemplated hereby, Buyer shall be entitled to indemnification for all Losses up to the amount received
by the Owners in the aggregate;

 
(vi)        In no event shall any Owner’s aggregate liability under this Agreement for breaches of representations and warranties exceed an

amount equal to the amount of the proceeds received by such Owner pursuant to this Agreement;
 
(vii)       For the avoidance of doubt, any adjustment paid pursuant to Section 1H shall not count towards the Deductible;
 
(viii)      The parties acknowledge and agree that the Representative may, from time to time, amend Exhibit I by providing notice to Buyer,

provided that no such amendment shall be effective if the percentage of aggregate amounts received by the WCP Owners is less than eighty percent
(80%); provided that for all purposes of this Agreement, the percentage of aggregate amounts received by the WCP Owners will not be less than
eighty percent (80%).

 
10D.         Exclusive Remedy. Each party acknowledges and agrees that, from and after the Closing (except for disputes under Section 1H and

Section 1K, which disputes will be resolved in accordance with the dispute mechanism set forth in Section 1H and Section 1K, and other than in order to
enforce any and all rights set forth in Article 8 (Restrictive Covenants), Section 11B (Confidentiality) and Section 12P (Specific Performance)), its sole and
exclusive remedy with respect to any and all claims relating to the subject matter of this Agreement and the Company Disclosure Letter and the transactions
contemplated hereby and thereby shall be pursuant to the indemnification provisions set forth in this Article 10. In furtherance of the foregoing, each
Indemnified Party hereby waives, from and after the Closing, to the fullest extent permitted under applicable Law, any and all rights, claims and causes of
action it may have against any Indemnifying Party or any Seller or any Owner relating to the operation of the Company and its Subsidiaries or their
businesses or relating to the subject matter of this Agreement and the Company Disclosure Letter and the transactions contemplated hereby and thereby,
whether arising under or based upon any federal, state, local or foreign statute, law, ordinance, rule or regulation or otherwise.

 
10E.         Termination of Indemnification. The obligations to indemnify and hold harmless a party hereto in respect of a breach of a representation or

warranty or covenant shall terminate
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when the applicable representation or warranty or covenant terminates pursuant to Section 10C(i) or Section 10C(ii); provided, however, that such obligations
to indemnify and hold harmless with respect to Losses arising prior to the applicable termination date shall not terminate with respect to any item as to which
the Person to be indemnified shall have, prior to the applicable termination date, previously made a claim by delivering a written notice (stating in reasonable
detail the nature and amount (if known) of, and factual and legal basis for, any such claim for indemnification, and the provisions of this Agreement upon
which such claim for indemnification is made) to the Indemnifying Party in accordance with this Agreement. No Indemnified Party shall have any right to
assert any claims pursuant to this Article 10 with respect to any Loss, cause of action or other claim to the extent it is primarily a possible or potential Loss,
cause of action or claim that such party believes may be asserted rather than a Loss, cause of action or claim that has, in fact, been filed of record against such
Indemnified Party or one of its Affiliates or paid or incurred by such Indemnified Party or one of its Affiliates.

 
10F.         Procedures Relating to Indemnification.
 

(i)          In order for a Person that has rights of indemnification under this Agreement (each, an “Indemnified Party”) to be entitled to any
indemnification provided for under this Agreement in respect of a claim or demand made by any Person against the Indemnified Party (a “Third
Party Claim”), such Indemnified Party must notify the indemnifying party (the “Indemnifying Party”) in writing, and in reasonable detail, of the
Third Party Claim as promptly as reasonably possible after receipt by such Indemnified Party of notice of the Third Party Claim; provided that
failure to give such notification on a timely basis shall not affect the indemnification provided hereunder except to the extent the Indemnifying Party
shall have been actually prejudiced as a result of such failure; provided further that, for purposes of making claims against the Escrow Amount,
written notice to the Representative shall be deemed written notice to the Indemnifying Party pursuant to this Section 10F(i). Thereafter, the
Indemnified Party shall deliver to the Indemnifying Party, within five (5) Business Days after the Indemnified Party’s receipt thereof, copies of all
notices and documents (including court papers) received by the Indemnified Party relating to the Third Party Claim.

 
(ii)         If a Third Party Claim is made against an Indemnified Party, the Indemnifying Party shall be entitled to participate in the defense

thereof and, if it elects, to assume the defense thereof with counsel selected by the Indemnifying Party and reasonably satisfactory to the Indemnified
Party so long as (a) the Indemnifying Party notifies the Indemnified Party in writing within thirty (30) days after the Indemnified Party has given
notice of the Third Party Claim of the Indemnifying Party’s election to assume the defense of such Third Party Claim, (b) the Third Party Claim does
not predominately seek an injunction or other equitable relief against the Indemnified Party, (c) settlement of, or an adverse judgment with respect to,
the Third Party Claim (1) is not, in the good faith, reasonable judgment of the Indemnified Party, likely to establish a precedential custom or practice
adverse to the continuing business interests of the Indemnified Party or (2) in the good faith, reasonable judgment of the Indemnified Party, would
not reasonably be expected to materially injure the Indemnified Party’s reputation and future business prospects, and (d) upon a petition by the
Indemnified Party, a court of
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competent jurisdiction has not determined that the Indemnifying Party failed to diligently prosecute or defend such Third Party Claim; provided that
notwithstanding the foregoing, the Indemnifying Party shall be entitled to assume the defense of any Third Party Claim relating to any Excluded
Liability.

 
(iii)        If the Indemnifying Party assumes the defense of the Third Party Claim in accordance with this Section 10F, the Indemnified Party

may retain separate co-counsel at its sole cost and expense (which costs and expenses shall not be indemnifiable Losses hereunder) and participate in
the defense of the Third Party Claim subject to the Indemnifying Party’s right to control the defense thereof. In the event that the Indemnifying Party
does not assume and control the defense of a Third Party Claim, the Indemnified Party shall assume and control the defense of such Third Party
Claim and shall reasonably contest such Third Party Claim in good faith.

 
(iv)        The Indemnifying Party will not consent to the entry of any judgment or enter into any settlement with respect to the Third Party

Claim without the prior written consent of the Indemnified Party unless such settlement provides the Indemnified Party with a full and unconditional
release from such Third Party Claim. No Indemnifying Party shall admit or permit to be admitted any fault, responsibility or liability on behalf of an
Indemnified Party without such Indemnified Party’s consent, which consent may be granted or withheld at Indemnified Party’s sole discretion.

 
(v)         If the Indemnifying Party chooses to defend any Third Party Claim, all the parties hereto shall cooperate in the defense or

prosecution of such Third Party Claim. Such cooperation shall include the retention and (upon the Indemnifying Party’s request) the provision to the
Indemnifying Party of records and information which are reasonably relevant to such Third Party Claim, and making employees available on a
mutually convenient basis to provide additional information and explanation of any material provided hereunder.

 
(vi)        In the event that the Indemnifying Party has not elected to (or is not able to by operation of Section 10F(ii)) assume control of the

defense, the Indemnified Party may defend against and shall reasonably contest such Third Party Claim (and the Indemnified Party shall use its
commercially reasonable efforts to consult with, or obtain consent from, the Indemnifying Party in connection therewith), but may not consent to the
entry of any judgment or enter into any settlement with respect to the Third Party Claim without the prior written consent of the Indemnified Party
(not to be unreasonably withheld). The Indemnifying Party will remain responsible for any Losses the Indemnified Party may suffer resulting from,
arising out of, relating to, in the nature of, or caused by the Third Party Claim, in each case, subject to the limitations provided in this Agreement.

 
10G.       Certain Additional Matters.
 

(i)          Any indemnification pursuant to this Article 10 shall be effected (a) in the case of an indemnification claim resolved in favor of the
Seller Indemnified Parties, by wire transfer of immediately available funds from Buyer to an account(s) designated in
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writing by the Representative within thirty (30) days after the determination thereof and (b) in the case of an indemnification claim resolved in favor
of any Buyer Indemnified Party, by wire transfer of immediately available funds from the Sellers to an account designated in writing by Buyer
within thirty (30) days after the determination thereof; provided that any indemnification owed by the Sellers to the Buyer Indemnified Parties under
this Article 10 (other than pursuant to Section 10A(ii)(b)) shall first be satisfied out of the Escrow Amount to the extent then available; provided,
however, that the Escrow Amount shall not be available to satisfy any claims related to breach of any covenant requiring performance after the
Closing, including the covenants contained in Article 8. Buyer and the Representative shall promptly provide joint written instructions to the Escrow
Agent directing the Escrow Agent to make payment pursuant to the preceding sentence if the Escrow Agent has not timely done so pursuant to the
Escrow Agreement. Thereafter, the Buyer Indemnified Parties shall have direct recourse, on a joint and several basis, to the Sellers, subject to the
terms and limitations contained in this Article 10. If the net assets of the Sellers readily available to satisfy any such indemnification claim are
insufficient to satisfy the claim in full or the Sellers do not pay such indemnification claim within thirty (30) days after the final determination
thereof, then after a final determination that any Losses are payable to any Buyer Indemnified Party hereunder, the Buyer Indemnified Parties shall
have direct recourse to the Owners to the extent of such shortfall on a separate basis (and for the avoidance of doubt, not on a joint or several basis)
for such Owner’s pro rata portion (based on the percentage of amounts received by each Owner as reflected on Exhibit I), subject to the terms and
limitations contained in Article 10. Within five (5) Business Days after the one (1) year anniversary of the Closing Date, the Escrow Agent shall,
pursuant to the terms of the Escrow Agreement, release to, or as directed by, the Representative an amount equal to the excess of (i) all remaining
Escrow Amounts in the Escrow Account, minus (ii) the aggregate amount (the “Claim Amount”) for which claims for indemnification were made
against the Escrow Amount prior to the one (1) year anniversary of the Closing Date and not yet resolved. Furthermore, with respect to
determinations made after the first anniversary of the Closing Date, within five (5) Business Days after it is determined that all or any portion of the
Claim Amount is not owed to Buyer hereunder, the Escrow Agent shall, pursuant to the terms of the Escrow Agreement, release to, or as directed by,
the Representative such portion of the Claim Amount. Buyer and the Representative shall promptly provide joint written instructions to the Escrow
Agent directing the Escrow Agent to take the foregoing actions if the Escrow Agent has not timely done so pursuant to the Escrow Agreement.

 
(ii)         The amount of any and all Losses under this Article 10 shall be determined net of any amounts actually recovered by an

Indemnified Party or any of such Indemnified Party’s Affiliates under or pursuant to any insurance policy, title insurance policy, indemnity,
reimbursement arrangement or contract, pursuant to which or under which such Indemnified Party or such Indemnified Party’s Affiliates is a party or
has rights so long as the insurer has no recourse against the Indemnified Party for amounts so paid. Any Buyer Indemnified Party that may be
entitled to indemnification hereunder shall seek full recovery under any applicable insurance policy, title insurance policy, indemnity, reimbursement
arrangement or contract, in each case, included in the Assets with any third party that may cover a Loss to the same extent as they would if such Loss
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were not subject to indemnification or other recovery hereunder. In the event that an insurance or other recovery is made by any Indemnified Party
with respect to any Loss for which any such Indemnified Party has been indemnified or otherwise recovered hereunder, then a refund equal to the
aggregate net amount of the recovery shall be made promptly to the Person providing the indemnity or other recovery and if such recovery is made
from the Escrow Account, to the Representative. in either such case so long as the insurer has no recourse against the Indemnified Party for amounts
so paid. With respect to any matter involving any Excluded Assets or Excluded Liabilities and for which Buyer has no right or good faith basis for
asserting a claim for indemnification against the Sellers and Owners under Section 10A, then when and as requested by the Representative (on behalf
of the Sellers) and at the Sellers’ sole cost and expense with respect to such matter, Buyer shall cooperate with Sellers in making and pursuing a
claim on behalf of Sellers’ against any insurance policy included in the Assets.

 
(iii)        In no event shall any Indemnified Party be entitled to recover or make a claim for any amounts in respect of, and in no event shall

“Losses” be deemed to include, (a)(1) any consequential, punitive, incidental, indirect, special or exemplary losses, liabilities, damages, or expenses,
or (2) any losses, liabilities damages or expenses for lost profits or diminution in value or any “multiple of profits,” “multiple of cash flow” or
similar valuation methodology used in calculating the amount of Losses, or (b) in the case of Buyer, any loss, liability, damage or expense to the
extent such item was included in the calculation of the Purchase Price or Closing Net Working Capital.

 
(iv)        With respect to (a) any matter involving any Excluded Assets or Excluded Liabilities and for which Buyer has no right or good

faith basis for asserting a claim for indemnification against the Sellers and Owners under Section 10A or (b) any matter for which Buyer has a right
or good faith basis for asserting a claim for indemnification (whether or not asserted) against the Sellers and Owners under Section 10A, then, when
and as requested by the Representative (on behalf of the Sellers) and at the Sellers’ sole cost and expense with respect to such matter, Buyer shall
either enforce rights to indemnification with respect to such matter under any Assumed Contract relating to any of the Seller’s prior acquisitions or,
if effective, reassign to the Sellers such rights under any such Assumed Contract in order for the Sellers to enforce such rights. In the event that the
Representative makes a request pursuant to clause (b) above, then (1) the Representative (on behalf of the Sellers) shall pay to Buyer the amount of
any Losses to which Buyer is entitled under this Agreement, notwithstanding Section 10C(iii) and Section 10C(iv), then (2) the Representative (on
behalf of the Sellers) shall be reimbursed for all losses, costs and expenses (including legal fees), then (3) Buyer shall be entitled to any remaining
amounts.

 
(v)         Any indemnity payment under this Agreement shall be treated as an adjustment to the Purchase Price for Tax purposes.
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ARTICLE 11

ADDITIONAL AGREEMENTS
 

11A.         Press Release. Each of the parties shall use reasonable efforts to consult with each of the other parties on any initial press release, public
announcement or publicly disseminated communication concerning the transactions contemplated hereby, and prior to any press release, public announcement
or publicly disseminated communication concerning this transaction, to discuss the content of any such announcement. Between the date hereof and the
Closing, the parties agree to use reasonable efforts to consult with each other prior to any press release, public announcement or publicly disseminated
communication concerning this transactions contemplated hereby, to discuss the content of any such announcement and to refrain from making any such press
releases or public announcements without first receiving the other’s prior consent, which shall not be unreasonably withheld. A party shall be deemed to have
given such consent if such party has not provided written notice of objection to the other party within two (2) Business Days following the delivery of notice
to the non-disclosing party of such proposed communication. Notwithstanding the foregoing, after the Closing, the WCP Owners, Buyer and their respective
Affiliates may provide information about the subject matter of this Agreement and the transactions contemplated hereby in connection with any of their fund
raising, marketing, information and reporting activities. The provisions of this Section 11A shall survive the termination of this Agreement.

 
11B.         Confidentiality.
 

(i)          Buyer acknowledges that all information provided to it and its respective Affiliates’ agents and representatives by the Company,
the Sellers and their respective Affiliates, agents and representatives (including pursuant to Section 3A) is subject to the terms of a confidentiality
agreement between or on behalf of the Company and Buyer or one or more of their respective Affiliates or other beneficial owners (the
“Confidentiality Agreement”), the terms of which are hereby incorporated herein by reference; provided, however, that following the Closing, the
limitations on the Buyer’s use of the Sellers’ confidential information shall be of no force or effect but the Buyer shall maintain the confidentiality of
the information pertaining to the Owners.

 
(ii)         From the date hereof until the second anniversary hereof, each Seller and each Owner will treat and hold as confidential all of

Buyer’s confidential information, refrain from disclosing any of Buyer’s confidential information except in connection with this Agreement and
destroy, at the written request and option of Buyer, all tangible embodiments (and all copies) of any of Buyer’s confidential information in such
Seller’s or Owner’s possession; provided that any Seller or Owner may disclose the terms of this Agreement to their respective employees,
accountants, advisors and other representatives as necessary in connection with the ordinary conduct of their respective businesses. Each Seller and
each Owner understands that such Seller or Owner may be in possession of non-public information about Buyer and agrees that such Seller or Owner
will not knowingly purchase or sell shares of common stock of Buyer or any Affiliate of Buyer during the period beginning on the Execution Date
and ending on the Closing Date or any other period of time in which information disclosed in connection with the transactions contemplated herein
may be reasonably deemed to constitute material non-public
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information, which such period shall be deemed to extend no longer than one year after the Closing. Each Seller and Owner acknowledges that, as a
result of such Seller’s or Owner’s association with the Business, such Seller and Owner has acquired confidential and proprietary information of
special value to the Business including, without limitation, any pricing, purchasing information, lists of or information regarding Patients, lists of or
information regarding Referral Sources of the Company, formularies, employee names, wages or benefits, trade secrets, policies or procedures,
outcomes data, financial data, business strategies, strategic plans, marketing materials, and contract terms, each with respect to the Business.
Following the Closing, each Seller and Owner will treat and hold as confidential and proprietary all of the Business’ confidential and proprietary
information and refrain from disclosing any of the Business’ confidential and proprietary information except (a) in connection with this Agreement,
(b) to the extent required by Law or as required by Law to be included, in any report, statement, testimony or other submission to any Governmental
Entity having jurisdiction over a Seller, an Owner or its Affiliates, as applicable, (c) as may be reasonably necessary or advisable in connection with
the preparation and filing of any Tax Returns, accounting records, financial reporting obligations or any audit, (d) to its legal, tax or other advisors
and representatives or (e) in response to any summons, subpoena or other legal process or formal or informal investigative demand issued to a Seller,
an Owner, or any of their Affiliates, as applicable, in the course of any litigation, investigation or administrative proceeding. In the event that any
Seller or Owner is required (by oral question or request for information or documents in any legal proceeding, interrogatory, subpoena, civil
investigative demand or similar process) to disclose any of Buyer’s confidential information, such Seller or Owner shall notify Buyer of the
requirement so that Buyer may seek an appropriate protective order or waive compliance with the provisions of this Section 11B(ii). If, in the
absence of a protective order or the receipt of a waiver hereunder, any Seller or Owner is, on the advice of counsel, compelled to disclose any of
Buyer’s confidential information to any tribunal or else stand liable for contempt, such Seller or Owner may disclose such confidential information
to the tribunal; provided, however, that such Seller or Owner shall use his, her or its commercially reasonable efforts to obtain, at the reasonable
request of Buyer and at Buyer’s expense, an order or other assurance that confidential treatment will be accorded to such portion of such confidential
information required to be disclosed as Buyer shall designate. Buyer’s confidential information shall not include any information which (y) is or
becomes generally available to the public other than as a result of a disclosure by a Seller or an Owner in breach of this Section 11B(ii), or (z)
becomes available to a Seller or an Owner on a non confidential basis from a source other than Buyer.

 
11C.           Cooperation. From and after the Closing, Buyer, on the one hand, and each of the Sellers and the Owners, on the other hand, shall

execute and deliver such further assignments, endorsements and instruments of conveyance and transfer as may reasonably be necessary to further effectuate
the transactions contemplated hereby. Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute an agreement to
assign any Contract or any claim or right or any benefit arising thereunder or resulting therefrom if and for so long as such assignment, without the consent
of a third party thereto, would constitute a breach or other contravention of such Contract or in any way adversely affect the rights of the Buyer or the
Sellers thereunder. If such consent is not obtained, or if an attempted assignment
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thereof would be ineffective or would adversely affect the rights of any Seller thereunder so that the Buyers would not in fact receive all such rights, Buyer
and each Seller will cooperate in a mutually agreeable arrangement under which Buyer would obtain the benefits and perform and discharge the obligations
thereunder in accordance with this Agreement, or under which such Seller would enforce for the benefit of Buyer at Buyer’s sole cost and expense, with
Buyer being responsible for the performance and discharge of such Seller’s obligations, any and all rights of the Sellers against a third party.

 
11D.           Insurance. The Sellers shall maintain in full force and effect their policies of insurance until the Closing Date. The Company shall

purchase (it being understood and agreed that 50% of all amounts paid by the Company, its Subsidiaries or Affiliates in connection with this Section 11D on
or prior to the Closing shall increase the Purchase Price) on or before the Closing Date four year extended reporting endorsements (“tails”) for any and all
policies of insurance maintained on a “claims made” basis and covering any of the Sellers as of the date hereof with limits consistent with amounts in effect
as of the date hereof and will add Buyer as an additional insured to said policies. The Company will provide a certificate of insurance evidencing such tail
policy to Buyer at the Closing. Notwithstanding the foregoing, the Company is under no obligation to maintain its policy(ies) of director and officer liability
insurance. If the Company elects to purchase a tail for any policy(ies) of director and officer liability insurance coverage, the Company shall purchase such
coverage at its sole cost and expense.

 
11E.           Benefit Matters.
 

(i)          Effective as of the Closing, Buyer shall (and shall cause to be taken all actions as are necessary or appropriate to) assume the
sponsorship of, the assets maintained pursuant to, and all liabilities and obligations arising under or in connection with each Assumed Seller Plan.
Buyer shall be solely responsible for complying with the requirements of Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the Code for
any individual who is an “M&A qualified beneficiary” as defined in Q&A-4 of Treas. Reg. §54.4980B-9.

 
(ii)         Prior to the Closing, (A) the board of managers of the Company will have caused to be passed a resolution stating that the

Company 401(k) Plan shall be terminated effective at least one (1) day prior to the Closing but contingent on the occurrence of the Closing, and (B)
the Company shall not take any actions that would cause the Company 401(k) Plan to lose its tax-qualified status. Within thirty (30) days of Closing,
Buyer shall permit all employees who were participants in or eligible to participate in the Company 401(k) Plan as of the Closing Date to participate
in a 401(k) plan maintained by Buyer or its Affiliates (the “Buyer 401(k) Plan”). Prior to the Closing, the board of directors of Buyer will have
caused to be passed a resolution (a copy of which shall have been provided to Sellers) stating that Buyer or designee of Buyer shall become the
named fiduciary (as determined under ERISA) of the Company 401(k) Plan following the Closing, which resolution may also provide that Buyer
may delegate such fiduciary status to a designee to the extent permitted by applicable Laws. Buyer shall further cause the Buyer 401(k) Plan to
accept rollovers of distributions (or direct rollovers) and outstanding participant loans from the Company 401(k) Plan. Buyer shall administer, at
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Buyer’s sole cost and expense, the termination of the Company 401(k) Plan in compliance with its terms and the requirements of all applicable
Laws, and in such a manner as to permit the distribution of loan promissory notes from the Company 401(k) Plan and rollover of such promissory
notes to the Buyer 401(k) Plan without causing any default on a Company 401(k) Plan loan.

 
(iii)        Following the Closing, Buyer shall cause to be granted to all employees of Buyer or any of its Affiliates who were employees of

the Company or any of its Subsidiaries immediately prior to the Closing credit for all purposes (including eligibility, vesting, and accrual or
determination of amount of benefits) for their service with the Company or any of its Subsidiaries prior to the Closing under any benefit or
compensation plan, program, agreement, contract or arrangement maintained by Buyer or any of its Affiliates. Further, following the Closing, Buyer
shall credit all employees of Buyer or any of its Affiliates who were employees of the Company or any of its Subsidiaries immediately prior to the
Closing with the amount of their extended illness bank benefits in the amount set forth on Schedule 11E(iii) and shall permit all such employees to
utilize such benefits in accordance with the terms of the policy of the Company and its Subsidiaries that was in effect with respect to such benefits
prior to the Closing Date.

 
11F.           Employees.
 

(i)          Buyer shall make an offer of employment to (i) each Employee (including Employees on temporary leave of absence, including
family medical leave, military leave, short- or long-term , workers compensation, or sick leave) (notwithstanding the terms of any other agreement
between Buyer or any of its Affiliates or Subsidiaries, on the one hand, and such Employee, on the other hand) and (ii) each Person listed on
Schedule 11F, in each case at least ten (10) days prior to the Closing Date, or within five (5) Business Days of the applicable date of hire with respect
to any Employee hired less than ten (10) days prior to the Closing Date, which offers shall include base salary not less than Employee’s base salary
as of the Execution Date, subject to exceptions reasonably determined by Buyer in consultation with the Sellers’ CEO, which shall provide that
employment with Buyer or one of its Affiliates will commence effective as of the Closing; provided, however, that any offer of employment shall be
contingent upon the Closing actually occurring. Nothing herein shall obligate Buyer to employ any Employees for any specific time period. Nothing
herein shall be construed to grant any Employee any rights as a third party beneficiary. If any Employee fails to meet Buyer’s hiring standards, e.g.,
as a result of drug screening or background check, or is a former employee of Buyer ineligible for re-hiring, (a) Buyer will nevertheless offer
employment to such individuals for such minimum period as is necessary to permit eligibility for COBRA benefits under Buyer’s health benefit
plans (other than any Assumed Seller Plan); (b) such Employees will not be granted access to any Buyer systems; and (c) such Employees will not
be eligible for any severance from Buyer.

 
(ii)         On or prior to the Closing Date, the Company and each applicable Owner shall terminate any existing employment agreement

between them and agree that any such employment agreements shall be of no further force or effect after the Closing Date.
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Furthermore, the Company and each such Owner acknowledge and agree that all rights and obligations under the specified employment agreements
shall cease as of the Closing Date, including any rights to compensation, severance and other payments. On or prior to the Closing Date, the
Company and each of Dana Soper, Steven Jones and Kenneth Kollmann shall terminate any existing restrictive covenant agreement between them
and agree that such restrictive covenant agreements shall be of no further force or effect after the Closing Date.

 
(iii)        The Sellers shall cause their payroll agent(s) to process payroll for all Employees for dates of service through the day immediately

prior to the Closing Date and shall pay out to all Employees the value of any accrued paid time off, but for the avoidance of doubt, not including any
extended illness bank accruals described in Section 11E(iii).

 
11G.         SEC Financial Statements and Auditor’s Consents.
 

(i)          The Company shall use its commercially reasonable efforts to cooperate with Buyer so that Buyer can obtain or prepare, within the
time periods required by applicable securities laws and regulations and NASDAQ Global Market requirements, and in no event later than the
Closing Date, subject to Section 11G(ii), any audited and unaudited financial statements relating to the Company and its Subsidiaries and any pro
forma or other financial information (other than audited and unaudited financial statements) relating to the Company and its Subsidiaries that the
Buyer is required to file with the SEC under applicable securities laws and regulations, with such financial statements and financial information to be
prepared in accordance with such laws, regulations and requirements (including unqualified audit reports) (such information, the “Required SEC
Financial Statements”). Buyer shall notify the Company in writing of (i) Buyer's determination of required SEC Financial Statements under the
significance tests of Rule 3-05 of Regulation S-X, and (ii) Buyer's non-exclusive summary of the adjustments (to the extent such adjustments may
require the Company's cooperation) to the Schedule 5D Financial Statements that Buyer or Grant Thornton has determined necessary for the SEC
Financial Statements to be prepared in accordance with Regulation S-X. In connection with the foregoing, the Company shall use commercially
reasonable efforts:

 
(a)          provide to Buyer the Company’s audited consolidated (A) balance sheets for the Company and its Subsidiaries as of each

of December 31, 2012, 2011 and 2010, and (B) related statements of earnings, cash flows and stockholders’ equity and, if applicable,
statements of comprehensive income, of the Company and its Subsidiaries for the fiscal years ended December 31, 2012, 2011 and 2010,
accompanied by the report thereon by Grant Thornton, in each case to the extent the foregoing would constitute Required SEC Financial
Statements (any such balance sheets, statements of earnings, changes in net parent investment, cash flows, stockholders’ equity,
comprehensive income, reports and opinions, collectively, the “Audited Financial Statements”);
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(b)          to request that Grant Thornton deliver an unqualified opinion with respect to the Audited Financial Statements and

providing to Grant Thornton customary consent letters from the Company as are requested by Grant Thornton in connection with delivering
such opinion;

 
(c)          to enter into engagement letters with Grant Thornton as reasonably requested by Grant Thornton;
 
(d)          to deliver unaudited consolidated balance sheets of the Company and its Subsidiaries as of March 31, 2013, and the

related unaudited consolidated statements of operations and cash flows and, if applicable, statements of comprehensive income of the
Company and its Subsidiaries for the three months ended March 31, 2013 (or for any subsequent interim period completed after the date of
this Agreement within sixty (60) days following the end of any such interim period), which shall be prepared in accordance with Regulation
S-X, in each case to the extent the foregoing would constitute Required SEC Financial Statements (the “Unaudited Financial Statements”
and, together with the Audited Financial Statements, the “SEC Financial Statements”); and

 
(e)          to deliver any other financial and other pertinent information regarding the Business that would constitute Required SEC

Financial Statements; provided that the foregoing does not include any information with respect to any Owner.
 

(ii)         For the avoidance of doubt, notwithstanding anything to the contrary contained in Section 11G(i), failure to deliver or provide the
information set forth in this Section 11G prior to the Closing Date shall not be deemed to be a breach of the obligations of the Company and the
Sellers hereunder and therefore, compliance with this Section 11G shall not constitute a condition to Closing pursuant to Section 2B(i). The Sellers
and the Company hereby agree to consent to the inclusion of such SEC Financial Statements and information in any filings by Buyer with any
securities regulatory authority or exchange. To the extent required following the Closing Date, the Sellers and the Company further hereby agree to
use commercially reasonable efforts after the Closing Date (a) to request Grant Thornton to provide to Buyer (or Buyer’s successor) any such
auditor’s consent to the inclusion of any such SEC Financial Statements or the information contained therein, in any filings by or on behalf of Buyer
(or Buyer’s successor) with any applicable securities regulatory authority or securities exchange and (b) to request that Grant Thornton cooperate
with Buyer and its auditors in the preparation of the pro forma financial statements required under Regulation S-X to reflect, among other things, the
elimination of the Excluded Assets and the Excluded Liabilities.

 
Buyer is solely responsible for and shall promptly reimburse the Company upon written request including a copy of related Grant Thornton invoice for any
costs and expenses of the Company in complying with this Section 11G (it being understood and agreed that any amounts not reimbursed prior to the Closing
Date shall increase the Purchase Price).
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11H.       Certain Tax Matters.
 

(i)          All transfer, documentary, sales, use, stamp, registration and other such Taxes and all conveyance fees, recording charges and other
fees and charges (including any penalties and interest) incurred by the Company or its Subsidiaries directly or indirectly in connection with
consummation of the transactions contemplated by this Agreement shall be paid by fifty percent (50%) by the Sellers, on the one hand, and fifty
percent (50%) by the Buyer, on the other hand, when due, regardless of whether such Taxes are technically owed by the Sellers, Buyer, the Company
or any of the Subsidiaries and Buyer will file all necessary Tax Returns and other documentation with respect to all such Taxes, fees and charges, and
if required by applicable Law, the Sellers will join in the execution of any such Tax Returns and other documentation. The Sellers shall reimburse
Buyer for fifty percent (50%) of the costs of preparation of any such Tax Returns and similar documentation.

 
(ii)         At the Closing, each Seller shall deliver to the Buyer a written statement, in the form prescribed by Section 1.1445-2(b)(2) of the

Treasury Regulations, certifying under penalties of perjury that such Seller is not a “foreign person” within the meaning of Section 1445 of the Code.
 

11I.       Expenses. Except as otherwise provided herein, each party shall pay their own fees and expenses incurred by such party in connection with
this Agreement and the transactions contemplated hereby or otherwise required by applicable law.

 
11J.       Distributions from the Escrow Agreement. Distributions of Escrow Amount from the Escrow Account shall be made in accordance with the

terms of this Agreement and the Escrow Agreement. Buyer and the Representative shall promptly provide joint written instructions to the Escrow Agent
directing the Escrow Agent to make required distributions if the Escrow Agent has not timely done so pursuant to the Escrow Agreement

 
11K.      Certain Access Provisions.
 

(i)          For a period of seven (7) years after the Closing Date or one hundred eighty (180) days after the expiration of the applicable statute
of limitations, whichever is later, Buyer shall preserve and retain all corporate, accounting, Tax, legal, auditing or other books and records relating to
the conduct of the Business prior to the Closing Date.

 
(ii)         After the Closing Date and in the event that the Representative has a reasonable business purpose related to the Excluded Assets,

the Excluded Liabilities, its obligations under this Agreement or the consummation of the transactions contemplated hereby to have access to the
materials referred to in this Section 11K, Buyer shall permit the Representative and its representatives, advisors, attorneys and accountants to have
reasonable access to, and if reasonable, to inspect and copy, at the Representative’s expense, that portion of the materials referred to in this Section
11K that the Representative needs access to, consistent with such reasonable business purpose, and to meet with officers and employees of Buyer on
a mutually convenient basis in order to obtain explanations with respect to such materials and to obtain additional information
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and to call such officers and employees as witnesses (the cost of which shall be borne by the Representative (on behalf of the Sellers)). The parties
hereto agree to cooperate so that such access does not unreasonably disrupt the normal operations of Buyer.

 
11L.         Consents. Buyer acknowledges that certain consents to the transactions contemplated by this Agreement may be required from parties to

Contracts (including the Company Material Contracts) being assigned hereunder. Nevertheless, Buyer acknowledges that such consents may not be obtained,
despite the Sellers’ good faith efforts. Buyer agrees that no Seller shall have any liability whatsoever to Buyer (and Buyer shall not be entitled to assert any
claims) arising out of or relating to the failure to obtain any consents that may have been or may be required under any Contract in connection with the
transactions contemplated by this Agreement or because of the termination of or loss of right under any such Contract as a result thereof. Buyer further agrees
that no representation, warranty or covenant of the Sellers contained herein shall be breached or deemed breached solely as a result of the failure to obtain any
consent under a Contract.

 
11M.         Receivables Collection.
 

(i)          After the Closing, (i) the Sellers shall promptly remit to the Buyer (or its designees) the proceeds of any Accounts Receivable
received by the Sellers in respect of any Accounts Receivable and (ii) Buyer shall promptly remit to the Representative (or its designees) the
proceeds of any Governmental Receivables. Further, Buyer shall use its commercially reasonable efforts to facilitate an agreement between the
Sellers and a third party Person experienced in the collection of healthcare receivables pursuant to which such third party would assist the Sellers in
the collection of the Governmental Receivables. For the avoidance of doubt, no party hereto may offset or withhold any receivables received by such
party that are required to be paid to another party hereto pursuant to this Section 11M, it being acknowledged that the obligation to pay over
receivables is absolute and unconditional.

 
(ii)         Following the Closing, Buyer shall (and shall cause its Affiliates and Subsidiaries to), permit the Sellers and its representatives,

advisors, attorneys and accountants to have access to and make copies of the following in Buyer’s, its Affiliates’ or its Subsidiaries’ possession or
under their control: (a) all books and records, files and documents and (b) all data contained on Information Systems (including, without limitation,
CPR+ and Great Plains) as reasonably requested by the Sellers in connection with any bill, rebill, investigation, claim, evaluation, preparation,
maintenance, defense or other action with respect to the Governmental Receivables.

 
(iii)        In the event and for so long as any Seller actively is evaluating, investigating, responding to, contesting or defending against any

claim by any Governmental Entity with respect to the Governmental Receivables, Buyer will cooperate with such Seller and its representatives,
advisors, attorneys and accountants and make available its and its Affiliates’ and Subsidiaries’ personnel as shall be reasonably necessary or
appropriate in connection with such response, contest or defense, and Sellers’ shall reimburse Buyer for all out-of-pocket costs and expenses
incurred and related thereto, and, as to employees of Buyer, reimbursement shall be based on a per
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diem or hourly charge derived from and no greater than the base salary of any employee of Buyer performing such work.

 
11N.         Designation and Replacement of Representative. The parties hereto have agreed that it is desirable to designate the Representative to act

on behalf of the Sellers and the Owners for certain limited purposes, as specified herein. The Sellers and the Owners have designated WCP Seller Rep, LLC
as the initial the Representative, and execution of this Agreement by the Sellers and the Owners shall, to the maximum extent permitted under applicable
Legal Requirements, constitute irrevocable ratification and approval of such designation by the Sellers and the Owners and authorization of the
Representative to serve in such capacity (including to settle any and all disputes with Buyer under this Agreement and the Escrow Agreement), and shall also
constitute a reaffirmation, approval, acceptance and adoption of, and an agreement to comply with and perform, all of the acknowledgments and agreements
made by the Representative on behalf of the Sellers and the Owners in this Agreement and the other documents delivered in connection herewith (including
the Escrow Agreement). The Representative may resign at any time and the Representative may be removed only by the WCP Owners. The designation of the
Representative is coupled with an interest, and, except as set forth in the immediately preceding sentence, such designation is irrevocable and shall not be
affected by the death, incapacity, illness, bankruptcy, dissolution or other inability to act of any of the Sellers or Owners. In the event that the Representative
has resigned or been removed, a new Representative shall be appointed by the WCP Owners, such appointment to become effective upon the written
acceptance thereof by the new Representative. Written notice of any such resignation, removal or appointment of a Representative shall be delivered by the
Representative to Buyer promptly after such action is taken.

 
11O.         Authority and Rights of Representative; Limitations on Liability. The Representative shall have such powers and authority as are

necessary or appropriate to carry out the functions assigned to it under this Agreement and in any other document delivered in connection herewith (including
the Escrow Agreement); provided, however, that the Representative will have no obligation to act on behalf of the Sellers or the Owners. The Company,
Buyer and the Escrow Agent shall be entitled to rely on the actions taken by the Representative without independent inquiry into the capacity of the
Representative to so act. All actions, notices, communications and determinations by the Representative to carry out such functions shall conclusively be
deemed to have been authorized by, and shall be binding upon, the Sellers and the Owners. Neither the Representative nor any of its officers, directors,
managers, employees, agents or representatives shall have any liability to the Sellers or the Owners with respect to actions taken or omitted to be taken by the
Representative in such capacity (or any of its officers, directors, managers, employees, agents or representatives in connection therewith), except with respect
to the Representative’s willful misconduct. The Representative will at all times be entitled to rely on any directions received from the Company; provided,
however, that the Representative shall not be required to follow any such direction, and shall be under no obligation to take any action in its capacity as the
Representative based upon any such direction. The Representative shall be entitled to engage such counsel, experts and other agents and consultants as it shall
deem necessary in connection with exercising its powers and performing its function hereunder and (in the absence of bad faith on the part of the
Representative) shall be entitled to conclusively rely on the opinions and advice of such Persons. The Representative (for itself and its officers, directors,
managers, employees, agents and
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representatives) shall be entitled to full reimbursement by the Sellers and the Owners for all Representative Expenses and to full indemnification by the
Sellers and the Owners against any loss, liability or expenses arising out of actions taken or omitted to be taken in its capacity as the Representative (except
for those arising out of the Representative’s gross negligence or willful misconduct). In furtherance of the foregoing, the Representative shall have the power
and authority to set aside and retain additional funds paid to or received by it, or direct payment of additional funds to be paid to the Sellers or the Owners, as
Purchase Price pursuant to this Agreement at Closing or thereafter, to satisfy such obligations (including to establish such reserves as the Representative
determines in good faith to be appropriate for such Representative Expenses that are not then known or determinable). The relationship created herein is not
to be construed as a joint venture or any form of partnership between or among the Representative or any Seller or Owner for any purpose of U.S. federal or
state law, including federal or state income tax purposes. Neither the Representative nor any of its Affiliates owes any fiduciary or other duty to any Seller or
Owner.

 
11P.         VA Contract. Following the Execution Date, the Company shall use its commercially reasonable efforts to provide Buyer with all

documents and information necessary for Buyer to seek a novation (the “Novation”) of contract number VA249-P-0680 between CarePoint Partners of West
Virginia LLC (“CPP WV”), as successor-in-interest to Total Health Services, or its successor or assign, and the Department of Veterans Affairs (the “VA
Contract”).  The Company shall use its commercially reasonable efforts to, and to cause any applicable Subsidiary to, cooperate with Buyer in seeking the
Novation of the VA Contract, including, but not limited, to signing any novation agreement and other forms reasonably requested by Buyer or the Department
of Veterans Affairs (the “VA”).  To the extent permitted by the VA Contract and applicable Law, until the earlier of (i) eighteen (18) months the Closing Date
and (ii) the full execution of a Novation of the VA Contract, the Company (i) shall not voluntarily terminate the VA Contract, (ii) shall use commercially
reasonable efforts to renew the VA Contract if a renewal option occurs prior to the novation of the VA Contract, (iii) shall (at the sole cost and expense of
Buyer) cause CPP WV or any other Subsidiary that is a party to the VA Contract (the “Contracting Party”) to maintain its corporate existence, (iv) shall (at
the sole cost and expense of Buyer) cause the Contracting Party to maintain its Central Contractor Registration (“CCR”)/System for Award Management
(“SAM”) registration account through which the Contracting Party receives payment from the VA, and (v) shall have at least one authorized representative
who can act on behalf of the Contracting Party. For the avoidance of doubt, Contracting Party will continue to receive payment from the VA and any such
payments will be considered Accounts Receivable hereunder, subject to the provisions of Section 11M. At least one (1) Business Day prior to Closing, the
Company shall provide notice to the VA of its intention to (A) change the name in the CCR database; (B) comply with the requirements of FAR Subpart
42.12; and (C) agree in writing to the timeline and procedures specified by the VA.

 
11Q.         Licenses and Permits. To the extent permitted by applicable Law, until the earlier of (i) nine (9) months following the Closing and (ii) the

date on which it is no longer necessary for Buyer to operate any License and Permit of the Sellers under a power of attorney, the Company (a) shall not, and
shall cause its Subsidiaries to not, voluntarily terminate any Licenses and Permits set forth in Section 5K of the Company Disclosure Letter that Buyer and its
Subsidiaries are operating under following the Closing, (b) shall use commercially reasonable efforts to, and shall cause its Subsidiaries to use commercially
reasonable efforts to, timely
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renew any such Licenses and Permits (at the sole cost and expense of Buyer) and (c) shall not dissolve any Subsidiary that holds any such License or Permit.

 
11R.         Rhode Island Home Health Agency License. Within two (2) Business Days following the Closing, the member of Parenteral Infusion

Associates LLC (“PIA”) shall appoint the manager of the Pawtucket, Rhode Island branch (“RI Branch”) as the sole member of the board of managers of
PIA. From the Closing until the earlier of (i) the issuance of a Rhode Island home health agency license to Buyer or any of its Affiliates, (ii) the cessation of
operations of the Rhode Island home health agency or (iii) twelve (12) months following the Closing Date, the board of managers of PIA shall have at least
that authority of a governing board as set forth in Section 23-17-2(2)(i) of the Rhode Island General Laws. If at any time prior to the issuance of a Rhode
Island home health agency license to Buyer or any of its Affiliates (or cessation of operations of the Rhode Island home health agency), the sole member of
the board of managers of PIA resigns or is removed as the sole member of the board of managers of PIA, the sole member of PIA shall appoint a replacement,
who shall be reasonably acceptable to Buyer, within five (5) Business Days of the termination of the prior sole member of the board of managers.

 
11S.         ISI Telecom Services. Within five (5) days of the Execution Date, the Company shall use its commercially reasonable efforts to engage ISI

Telecommunications, Inc. (“ISI Telecommunications”), at its sole cost and expense, for the purpose of providing consulting services until the Closing Date,
including: (a) facilitating the communication process between the Company and its Subsidiaries, on the one hand, and the third parties, on the other hand,
with respect to the Company’s or any of its Subsidiaries’ material Information Systems vendors as listed in Schedule 11S, and (b) obtaining any required
consents, as applicable. The Sellers agree to use commercially reasonable efforts to assist and cooperate with ISI Telecommunications to obtain such
consents.

 
11T.         Florida Home Health Agency License. In the event that the Florida Agency for Health Care Administration has not issued a Florida home

health agency license to the Company’s location in Jacksonville, FL on or prior to Closing, for a period of six (6) months following the Closing, Buyer and
the Company will cooperate and use their commercially reasonable efforts to take any commercially reasonable actions that are required by the Florida
Agency for Health Care Administration to permit a Subsidiary of Buyer to continue to operate a home health agency from the Jacksonville, FL branch
pursuant to a management agreement or subcontract until a new license is issued to a Subsidiary of Buyer.

 
ARTICLE 12

MISCELLANEOUS
 

12A.         Amendment and Waiver. The failure of any party to insist, in any one or more instances, on performance of any of the terms and
conditions of this Agreement shall not be construed as a waiver or relinquishment of any rights granted hereunder or of the future performance of any such
term, covenant or condition, but the obligations of the parties with respect thereto shall continue in full force and effect. This Agreement may be amended,
supplemented or modified at any time only by a written instrument duly executed by the Representative and Buyer; provided that no such amendment,
supplement or modification shall
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be effective as against any Owner if such amendment, supplement, modification or waiver impacts any one or more Owners inconsistently unless the affected
Owner executes such amendment, supplement or modification in writing.

 
12B.           Notices. All notices, demands and other communications to be given or delivered under or by reason of the provisions of this Agreement

shall be in writing and shall be deemed to have been given (i) if personally delivered, on the date of delivery, (ii) if delivered by express courier service of
national standing (with charges prepaid), on the Business Day following the date of delivery to such courier service for next day delivery, (iii) if deposited in
the United States mail, first-class postage prepaid, on the fifth Business Day following the date of such deposit, (iv) if delivered by telecopy, provided the
relevant transmission report indicates a full and successful transmission, (x) on the date of such transmission, if such transmission is completed at or prior to
5:00 p.m. local time of the recipient party, on the date of such transmission, and (y) on the next Business Day following the date of transmission, if such
transmission is completed after 5:00 p.m. local time of the recipient party, on the date of such transmission, or (v) if delivered by Internet mail, provided the
relevant computer record indicates a full and successful transmission (x) on the date of such transmission, if such transmission is completed at or prior to 5:00
p.m. local time of the recipient party, on the date of such transmission, and (y) on the next Business Day following the date of transmission, if such
transmission is completed after 5:00 p.m. local time of the recipient party, on the date of such transmission. Notices, demands and communications to the
Company, the Sellers, the Representative or Buyer shall, unless another address is specified in writing pursuant to the provisions hereof, be sent to the address
indicated below:

 
 Notices to the Sellers:  
   
 CarePoint Partners Holdings LLC  
 8280 Montgomery Rd. Suite 101  
 Cincinnati, Ohio 45236  
 Telecopy: (513) 891-1410  
 Attention: Chief Executive Officer  
 Email: dsoper@carepointpartners.com  
   
 with a copy to:  
   
 Waud Capital Partners, L.L.C.  
 300 North LaSalle Street  
 Suite 4900  
 Chicago, Illinois 60654  
 Attention: Reeve B. Waud  
       Matthew Clary  
 Telecopy: (312) 676-8444  
 Email: rwaud@waudcapital.com  
  mclary@waudcapital.com  
    
 And  
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 Kirkland & Ellis LLP  
 300 North LaSalle Street  
 Chicago, Illinois 60654  
 Attention: Richard W. Porter, P.C.  
 Telecopy: (312) 862-2200  
 Email: richard.porter@kirkland.com  

 
 Notices to the Owners and the Representative:  
   
 c/o Waud Capital Partners, L.L.C.  
 300 North LaSalle Street  
 Suite 4900  
 Chicago, Illinois 60654  
 Attention: Reeve B. Waud  
    Matthew Clary  
 Telecopy: (312) 676-8444  
 Email:  rwaud@waudcapital.com  
  mclary@waudcapital.com  
    
 with a copy to:  
   
 Kirkland & Ellis LLP  
 300 North LaSalle Street  
 Chicago, Illinois 60654  
 Attention: Richard W. Porter, P.C.  
 Telecopy: (312) 862-2200  
 Email: richard.porter@kirkland.com  
   
 Notices to Buyer:  
   
 BioScrip, Inc.  
 100 Clearbrook Road  
 Elmsford, NY  10523  
 Attention: General Counsel  
 Telecopy: (914) 345-8122  
 Email: kimberlee.seah@bioscrip.com  
   
 with a copy to:  
   
 Polsinelli PC  
 100 S. 4th Street  
 Suite 1000  
 St. Louis, MO  63102  
 Attention: Jane E. Arnold  
 Telecopy: (314)754-9481  
 Email: jarnold@polsinelli.com  
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12C.           Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their

respective heirs, successors and permitted assigns. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned without
the prior written consent of the Representative and Buyer; provided, however, that Buyer may assign, without the prior written consent of any other party
hereto (whereupon Buyer shall provide written notice thereof to the Sellers and the Owners), any of its rights, benefits or obligations under this Agreement to
an Affiliate; provided, however, that no such assignment shall relieve Buyer of its obligations under this Agreement; provided, further, that, in the case of an
assignment by Buyer to an Affiliate, such assignment shall not be effective vis-à-vis the other parties to this Agreement unless such Affiliate agrees in writing
to assume the obligations of Buyer under this Agreement on a joint and several basis with Buyer.

 
12D.           Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under

applicable Legal Requirements, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this
Agreement.

 
12E.           No Strict Construction. Notwithstanding the fact that this Agreement has been drafted or prepared by one of the parties, each of Buyer,

the Sellers, the Owners and the Representative confirm that they and their respective counsel have reviewed, negotiated and adopted this Agreement as the
joint agreement and understanding of the parties hereto and the language used in this Agreement shall be deemed to be the language chosen by the parties
hereto to express their mutual intent, and no rule of strict construction shall be applied against any Person.

 
12F.           Captions. The captions used in this Agreement and descriptions of the Company Disclosure Letter are for convenience of reference only

and do not constitute a part of this Agreement and shall not be deemed to limit, characterize or in any way affect any provision of this Agreement, and all
provisions of this Agreement shall be enforced and construed as if no caption or description of the Company Disclosure Letter had been used in this
Agreement.

 
12G.           Complete Agreement. This Agreement, together with the Confidentiality Agreement, the Escrow Agreement and any other agreements

referred to herein or therein executed and delivered on or after the date hereof, contain the complete agreement among the parties hereto and supersede any
prior understandings, agreements or representations by or between such parties, written or oral, which may have related to the subject matter hereof in any
way.

 
12H.           Company Disclosure Letter. The disclosures in the Company Disclosure Letter shall qualify the representations and warranties set forth

in the corresponding section or subsections of Article 4 and Article 5 and any other representations and warranties set forth in Article 4 and Article 5 if, and to
the extent that, an appropriate cross reference is contained in such section or subsection or it is readily apparent on the face of such disclosure that it applies to
such other section or subsection. Certain sections of the Company Disclosure Letter contain disclosures which include more information than is required by
the applicable sections or
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subsections of this Agreement to which such sections or subsections relate and such additional disclosure shall not be deemed to mean that such information
is required by such sections or subsections of this Agreement (by way of example, the fact that a section or subsection of this Agreement calls for a listing of
material agreements does not necessarily mean that such agreement listed on the related section or subsection of the Company Disclosure Letter is material).
The inclusion of information in the Company Disclosure Letter shall not be construed as or constitute an admission or agreement that a violation, right of
termination, default, liability or other obligation of any kind exists with respect to any item, nor shall it be construed as or constitute an admission or
agreement that such information is material to the any of the Sellers. In addition, matters reflected in the Company Disclosure Letter are not necessarily
limited to matters required by this Agreement to be reflected in the Company Disclosure Letter. Such additional matters are set forth for informational
purposes only and do not necessarily include other matters of a similar nature. Neither the specifications of any dollar amount in any representation, warranty
or covenant contained in this Agreement nor the inclusion of any specific item in the Company Disclosure Letter is intended to imply that such amount, or
higher or lower amounts, or the item so included or other items, are or are not material, and no Person shall use the fact of the setting forth of any such
amount or the inclusion of any such item in any dispute or controversy between the parties as to whether any obligation, item or matter not described herein
or included in the Company Disclosure Letter is or is not material for purposes of this Agreement. Further, neither the specification of any item or matter in
any representation, warranty or covenant contained in this Agreement nor the inclusion of any specific item in the Company Disclosure Letter is intended to
imply that such item or matter, or other items or matters, are or are not in the ordinary course of business, and no Person shall use the fact of setting forth or
the inclusion of any such items or matter in any dispute or controversy between the parties as to whether any obligation, item or matter not described herein or
included in the Company Disclosure Letter is or is not in the ordinary course of business for purposes of this Agreement.

 
12I.         No Additional Representations; Disclaimer.
 

(i)          Buyer acknowledges and agrees that none of the Sellers or Owners nor any of their respective Affiliates or representatives, nor any
other Person acting on behalf of the Sellers or the Owners or any of their respective Affiliates or representatives has made any (and Buyer and its
Affiliates have not relied on any) representation or warranty, express or implied, as to the accuracy or completeness of any information regarding the
Company and its Subsidiaries or the Business, except as expressly set forth in this Agreement or as and to the extent required by this Agreement to
be set forth in the Company Disclosure Letter. Buyer further agrees that none of the Sellers or Owners nor any of their respective direct or indirect
Affiliates or representatives will have or be subject to any liability to Buyer or any other Person resulting from the distribution to Buyer, or Buyer’s
use of, any such information, including the Confidential Information Memorandum prepared by Harris Williams & Co. (the “Information
Memorandum”), and any information, document or material made available to Buyer or its Affiliates or representatives in certain “data rooms” and
online “data sites,” management presentations or any other form in expectation of the transactions contemplated by this Agreement.
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(ii)         Buyer acknowledges and agrees that it is consummating the transactions contemplated by this Agreement without reliance on any

representation or warranty, express or implied, by the Sellers, the Owners or any of their respective Affiliates or representatives except for the
representations and warranties of the Sellers and Owners expressly set forth in Article 4 and Article 5 hereof.

 
(iii)        In connection with Buyer’s investigation of the Company and its Subsidiaries, Buyer has received from or on behalf of the Sellers

certain projections, including projected statements of operating revenues and income from operations of the Company and its Subsidiaries and
certain business plan information of the Company and its Subsidiaries. Buyer acknowledges that there are uncertainties inherent in attempting to
make such estimates, projections and other forecasts and plans, that Buyer is familiar with such uncertainties, that Buyer is taking full responsibility
for making its own evaluation of the adequacy and accuracy of all estimates, projections and other forecasts and plans so furnished to it (including
the reasonableness of the assumptions underlying such estimates, projections and forecasts), and that Buyer shall have no claim against any Seller or
Owner or any other Person or any escrow amounts with respect thereto. Accordingly, the Sellers and the Owners make no representations or
warranties whatsoever with respect to such estimates, projections and other forecasts and plans (including the reasonableness of the assumptions
underlying such estimates, projections and forecasts), and Buyer has not relied thereon.

 
12J.         Counterparts; Electronic Delivery. This Agreement may be executed in multiple counterparts (including by means of telecopied or

electronically transmitted signature pages), all of which taken together shall constitute one and the same Agreement. This Agreement and any signed
agreement or instrument entered into in connection with this Agreement, and any amendments hereto or thereto, to the extent delivered by means of a
facsimile machine or electronic mail (any such delivery, an “Electronic Delivery”), shall be treated in all manner and respects as an original agreement or
instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of
any party hereto or to any such agreement or instrument, each other party hereto or thereto shall re execute original forms thereof and deliver them to all other
parties. No party hereto or to any such agreement or instrument shall raise (a) the use of Electronic Delivery to deliver a signature or (b) the fact that any
signature or agreement or instrument was transmitted or communicated through the use of Electronic Delivery, as a defense to the formation of a contract, and
each such party forever waives any such defense, except to the extent such defense related to lack of authenticity.

 
12K.        Governing Law. All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be governed by

and construed in accordance with the domestic laws of the State of Delaware, without giving effect to any choice or conflict of law provision or rule (whether
of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of Delaware.

 
12L.         CONSENT TO JURISDICTION. SUBJECT TO THE PROVISIONS OF SECTION 1D (WHICH SHALL GOVERN ANY DISPUTE

ARISING THEREUNDER), THE PARTIES HERETO AGREE THAT JURISDICTION AND VENUE IN ANY SUIT, ACTION
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OR PROCEEDING BROUGHT BY ANY PARTY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS
AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH SHALL
PROPERLY AND EXCLUSIVELY LIE IN ANY FEDERAL OR STATE COURT LOCATED IN CHICAGO, ILLINOIS. BY EXECUTION AND
DELIVERY OF THIS AGREEMENT, EACH PARTY IRREVOCABLY SUBMITS TO THE JURISDICTION OF SUCH COURTS FOR ITSELF AND IN
RESPECT OF ITS PROPERTY WITH RESPECT TO SUCH SUIT, ACTION OR PROCEEDING. THE PARTIES HERETO IRREVOCABLY AGREE
THAT VENUE WOULD BE PROPER IN SUCH COURT, AND HEREBY WAIVE ANY OBJECTION THAT ANY SUCH COURT IS AN IMPROPER OR
INCONVENIENT FORUM FOR THE RESOLUTION OF SUCH SUIT, ACTION OR PROCEEDING. THE PARTIES HERETO FURTHER AGREE
THAT THE MAILING BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED, OF ANY PROCESS REQUIRED BY ANY SUCH
COURT SHALL CONSTITUTE VALID AND LAWFUL SERVICE OF PROCESS AGAINST THEM, WITHOUT NECESSITY FOR SERVICE BY ANY
OTHER MEANS PROVIDED BY STATUTE OR RULE OF COURT.

 
12M.         WAIVER OF JURY TRIAL. THE PARTIES TO THIS AGREEMENT EACH HEREBY WAIVES, TO THE FULLEST EXTENT

PERMITTED BY LAW, ANY RIGHT TO TRIAL OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER THIS
AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN
RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE PARTIES TO THIS AGREEMENT EACH
HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT THE PARTIES TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY.

 
12N.           Payments under Agreement. Each party hereto agrees that all amounts required to be paid hereunder shall be paid in United States

currency and, except as otherwise expressly set forth in this Agreement, without discount, rebate or reduction and subject to no counterclaim or offset, on the
dates specified herein (with time being of the essence).

 
12O.           Third-Party Beneficiaries and Obligations. Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person

other than the parties hereto or their respective successors and permitted assigns, any rights, remedies or liabilities under or by reason of this Agreement, other
than sections which are specifically for the benefit of Persons expressly described or identified that are not parties hereto or their respective successors and
permitted assigns (including Section 1G, Section 11O, Section 11I, Section 11J, this Section 12O, and Section 12R), each of which is intended to be for the
benefit of the Persons covered thereby or to be paid thereunder and may be enforced by such Persons.
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12P.           Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this

Agreement were not performed by Buyer, the Sellers, or the Owners, as applicable, in accordance with their specific terms or were otherwise breached by
Buyer, the Sellers, or the Owners, as applicable. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of
this Agreement by any of Buyer, the Sellers or the Owners, as applicable, and to enforce specifically the terms and provisions hereof against Buyer, the
Sellers or the Owners, as applicable, in any court having jurisdiction, this being in addition to any other remedy to which the parties hereto are entitled at law
or in equity. Each party hereto hereby waives any requirement for the securing or posting of any bond in connection with such remedy and further agrees that
the only permitted objection that it may raise in response to any action for equitable relief is that it contests the existence of a breach or threatened breach of
this Agreement.

 
12Q.           Prevailing Party. In the event any litigation or other court action, arbitration or similar adjudicatory proceeding (a “Proceeding”) is

commenced or threatened by any party (the “Claiming Party”) hereto to enforce its rights under this Agreement against any other party (the “Defending
Party”), if the Defending Party is the prevailing party in such Proceeding, all fees, costs and expenses including, without limitation, reasonable attorneys fees
and court costs, incurred by the Defending Party in such Proceeding shall be reimbursed by the Claiming Party; provided, that if the Defending Party prevails
in part, and loses in part, in such Proceeding, the court, arbitrator or other adjudicator presiding over such Proceeding shall award a reimbursement of the fees,
costs and expenses incurred by the Defending Party on an equitable basis. For purposes hereof, and without limitation, the Defending Party shall be deemed
to have prevailed in any Proceeding described in the immediately preceding sentence if the Claiming Party commences any such Proceeding and (i) such
underlying claim(s) are subsequently dropped or voluntarily dismissed without a negotiated settlement, and/or (ii) the Defending Party defeats any such
claim(s) pursuant to an order issued by a court of competent jurisdiction.

 
12R.           Lender Protection. Notwithstanding anything to the contrary contained herein (including Section 12L and Section 12M of this

Agreement), the parties hereto hereby agree (i) that any claim, suit, action or proceeding of any kind or description, whether in law or in equity, whether in
contract or in tort or otherwise, involving any Lead Arranger or any Lender (each as defined in Buyer’s Credit Agreement) or any Affiliate thereof arising out
of or relating to Buyer’s Credit Agreement, including the transactions, the facilities, the commitment letter, the fee letters, or the performance of services
thereunder shall be subject to the exclusive jurisdiction of a state or federal court sitting in the Borough of Manhattan, (ii) not to bring or permit any of their
Affiliates to bring or support anyone else in bringing any such claim, suit, action or proceeding in any other court, (iii) to waive any right to trial by jury in
respect of any such claim, suit, action or proceeding, (iv) that the Lead Arrangers and the Lenders (and their respective Affiliates) are third party beneficiaries
of any liability cap or other limitation on remedies or damages in this Agreement, and (v) that the Lead Arrangers and the Lenders (and their respective
Affiliates) are express third party beneficiaries of the provisions in this Agreement reflecting the foregoing agreements. The parties hereto agree that this
Section 12R shall not be amended or modified without prior written consent by the Lead Arranger.

 
*   *       *   *      *
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IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase Agreement as of the date first written above.
 

 THE COMPANY:
  
 CAREPOINT PARTNERS HOLDINGS LLC
  
 By: /s/ Dana Soper
 Name:  Dana Soper
 Title:    Chief Executive Officer
  
 SUBSIDIARIES:
  
 CAREPOINT PARTNERS LLC
 CAREPOINT MANAGEMENT COMPANY, INC.
 CAREPOINT PARTNERS OF MEMPHIS, LLC
 CAREPOINT PARTNERS OF TENNESSEE, LLC
 CAREPOINT PARTNERS OF PHILADELPHIA, LLC
 FAMILY FOCUS INFUSION, LLC
 CAREPOINT PARTNERS OF WEST VIRGINIA LLC
 TOTAL HEALTH SERVICES OF WEST VIRGINIA, 

INC.
 PARENTERAL INFUSION ASSOCIATES LLC
 THERAPOINT, LLC
 CAREPOINT PARTNERS OF YOUNGSTOWN, LLC
 MOLOROKALIN, INC.
 CAREPOINT PARTNERS OF LOUISIANA LLC
 THE INFUSION NETWORK OF LOUISIANA, INC.
 CAREPOINT PARTNERS OF DALLAS, LLC
 INFUSION CARE, LLC
 I.V. ASSOCIATES, INC.
 CAREPOINT PARTNERS OF TAMPA, LLC
 INFUSION TECHNOLOGIES, INC.
 PREMIER HEALTHCARE SOLUTIONS, LLC
 PINNACLE INFUSION, INC.
  
 By: /s/ Dana Soper
 Name: Dana Soper
 Title:   Chief Executive Officer

 
(Asset Purchase Agreement - Signature Page)

  

 



 

 
 OWNERS:
  
 WAUD CAPITAL PARTNERS II, L.P.
  
 By: Waud Capital Partners Management II, L.P.
 Its: General Partner
  
 By: Waud Capital Partners II, L.L.C.
 Its:  General Partner
  
 By: /s/ Reeve B. Waud
 Name: Reeve B. Waud
 Title: Managing Director
  
 WAUD CAPITAL PARTNERS QP II, L.P.
  
 By: Waud Capital Partners Management II, L.P.
 Its: General Partner
  
 By: Waud Capital Partners II, L.L.C.
 Its:  General Partner
  
 By: /s/ Reeve B. Waud
 Name: Reeve B. Waud
 Title: Managing Director
  
 WCP FIF II (CAREPOINT), L.P.
  
 By: Waud Capital Partners Management II, L.P.
 Its: General Partner
  
 By: Waud Capital Partners II, L.L.C.
 Its:  General Partner
  
 By:  /s/ Reeve B. Waud
 Name: Reeve B. Waud
 Title: Managing Director
  
 WAUD CAPITAL AFFILIATES II, LLC
  
 By:  /s/ Reeve B. Waud
 Name: Reeve B. Waud
 Title: Managing Director

 
(Asset Purchase Agreement - Signature Page)

 

 



 

 
 OWNERS (CONTINUED):
  
 WAUD CAPITAL PARTNERS, L.L.C.
  
 By:  /s/ Reeve B. Waud
 Name: Reeve B. Waud
 Title: Managing Director

 
(Asset Purchase Agreement - Signature Page)

 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Dana Soper
 Dana Soper

 
(Asset Purchase Agreement - Signature Page)

 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ David Lowenberg
 David Lowenberg

 
(Asset Purchase Agreement - Signature Page) 

 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Gary Mecklenburg
 Gary Mecklenburg

 
(Asset Purchase Agreement - Signature Page) 

 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Steven Jones
 Steven Jones

 
(Asset Purchase Agreement - Signature Page) 

 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Kenneth Kollmann
 Kenneth Kollmann

 
(Asset Purchase Agreement - Signature Page) 

 

 



 

 
 OWNERS (CONTINUED):
  
 EQUITY TRUST COMPANY, D.B.A. STERLING
 TRUST CUSTODIAN FBO ANDREW T.
 BOTSCHNER IRA ACCOUNT NUMBER 160795
  
 By: /s/ Natalie Thompson
 Name: Natalie Thompson
 Title: Authorized Signer
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Lauree Criss
 Lauree Criss
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ John Walker
 John Walker
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Jeff Nelson
 Jeff Nelson
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Andrew Botschner
 Andrew Botschner
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Michael Messonnier
 Michael Messonnier
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ Janine Juneau
 Janine Juneau
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 OWNERS (CONTINUED):
  
 /s/ William Miller
 William Miller
 

 



 

 
 BUYER:
  
 BIOSCRIP, INC.
  
 By: /s/ Richard M. Smith
  Richard M. Smith, Chief Executive Officer and President
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
 REPRESENTATIVE:
  
 WCP SELLER REP, LLC
  
 By: /s/ Matt London
 Name: Matt London
 Title: Vice President
 

(Asset Purchase Agreement - Signature Page)
 

 



 

 
EXHIBIT A

 
DEFINITIONS

 
“Accounting Principles” shall have the meaning set forth in the definition of “Net Working Capital.”
 
“Accounts Receivable” means all accounts, notes, interest and other receivables of Company and its Subsidiaries, and all claims, rights,

interests and proceeds related thereto, including all accounts and other receivables, in any case arising from the rendering of services to patients of the
Business, billed and unbilled, recorded and unrecorded, for services provided by Company or any Subsidiary whether payable by private pay patients, private
insurance, third party payors, or by any other source, provided, however, that the Accounts Receivable shall not include any Governmental Receivables.

 
“Acquired Branch” means any individual branch operation of the Business.
 
“Actual Product Gross Profit” means, with respect to Year 1, net revenue for said period determined in accordance with GAAP, less direct

product costs including costs for drugs and supplies determined in accordance with GAAP consistently applied in accordance with Buyer’s Past Practices for
said period.

 
“Adjustment Calculation Time” means 11:59 p.m. (Chicago, Illinois time) on the day immediately prior to the Closing Date.
 
“Affiliate” means any Person that directly, or indirectly through one or more intermediaries, controls or is controlled by or is under common

control with the party specified.
 
“Aggregate Actual Product Gross Profit” shall be the sum, calculated on a branch-by-branch basis, of the following: (i) for each Non-

Overlapping Branch, the Actual Product Gross Profit for such Non-Overlapping Branch during Year 1, plus (ii) for each Overlapping Acquired Branch, the
product of (a) the sum of (A) the Actual Product Gross Profit for such Overlapping Acquired Branch during Year 1, (B) the Actual Product Gross Profit for
the corresponding Overlapping Buyer Branch(es) during Year 1 and (C) in the event that any Overlapping Acquired Branch is consolidated with or into any
Overlapping Buyer Branch(es) during Year 1, the Actual Product Gross Profit from the Consolidated Branch Operation during the remaining portion of Year
1, multiplied by (b) the Overlapping Branch Gross Profit Allocation plus (iii) with respect to any Transferred Patient, the Actual Product Gross Profit for such
Transferred Patient during Year 1 , to the extent not included in (a) and (b) above. Notwithstanding the foregoing, in the event that Buyer acquires a branch
operation in any market served by an Acquired Branch as of the date hereof, the Actual Product Gross Profit associated with such newly acquired operation
(whether or not consolidated with or into any Acquired Branch or pre-existing Buyer Branch) shall not be included in the calculation of Aggregate Actual
Product Gross Profit.

 
“Agreement” shall have the meaning set forth in the preamble.
 
“Antitrust Laws” shall have the meaning set forth in Section 3H(i).
 

 



 

 
“Arbiter” shall have the meaning set forth in Section 1H(ii).
 
“Assets” means, with respect to each Seller, all assets and properties of every kind, character and description, whether tangible, intangible,

real, personal or mixed, and wherever located, but excluding the Excluded Assets and including the following: all Equipment, Inventory, Assumed Contracts,
Intangible Personal Property, Accounts Receivable and the sponsorship of and all rights and interests in and assets maintained pursuant to or in connection
with the Assumed Seller Plans.

 
“Assumed Contracts” means all Contracts other than the Excluded Contracts which are set forth on the Excluded Contracts Schedule.
 
“Assumed Liabilities” means all Liabilities of the Sellers, including any Liabilities relating to, resulting from, arising out of, the past,

present or future operation or conduct of the Business or ownership or use of the Assets whether arising prior to, on or after the Closing, other than the
Excluded Liabilities, and for the avoidance of doubt, including the Liabilities described in Section 11E and 11F and the Liabilities set forth on Schedule 1C.

 
“Assumed Seller Plan” means a benefit or compensation plan, program, contract, agreement or arrangement listed on the Assumed Seller

Plans Schedule.
 
“Audited Financial Statements” shall have the meaning set forth in Section 11G(i)(a).
 
“Base Purchase Price” means Two Hundred Twenty Three Million Dollars ($223,000,000.00).
 
“Bill of Sale” shall have the meaning set forth in Section 1E.
 
“Business” means all business activities conducted by any Seller as of the date hereof and as of the Closing Date (including, without

limitation, the business of providing home and alternate site infusion therapy and specialty pharmacy services).
 
“Business Day” means any day, other than a Saturday, Sunday or any other date in which banks located in Chicago, Illinois are closed for

business as a result of federal, state or local holiday.
 
“Buyer” shall have the meaning set forth in the preamble.
 
“Buyer 401(k) Plan” shall have the meaning set forth in Section 11E(ii).
 
“Buyer Branch” means any individual branch operation of the Buyer or any of its Affiliates not previously associated with the Business.
 
“Buyer’s Credit Agreement” means the Commitment Papers dated June 16, 2013, by and among Buyer, SunTrust Bank, and the several

banks and other financial institutions and lenders party thereto.
 

 



 

 
“Buyer Indemnified Parties” means Buyer, its Affiliates, and each of their officers, directors, employees, agents and representatives or

Person, if any, who controls Buyer or its Affiliate, and their respective successors and assigns.
 
“Buyer Material Adverse Effect” means any event, circumstance, development, condition, occurrence, state of facts, change or effect that,

when considered individually or in the aggregate is, or is reasonably likely to be, materially adverse to (a) the Buyer’s condition (financial or otherwise),
business, Liabilities, operations or results of operations of its business, taken as a whole, or (b) the ability of Buyer to perform its obligations under this
Agreement or to consummate the transactions contemplated herein, in either case, other than any event, circumstance, development, condition, occurrence,
state of facts, change or effect arising out of: (i) general business or economic conditions affecting the industry in which Buyer and its Affiliates operate,
(ii) national or international political or social conditions, including the engagement by the United States in hostilities or the escalation thereof, whether or not
pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military or terrorist attack upon the United States, or any
of its territories, possessions or diplomatic or consular offices or upon any military installation, equipment or personnel of the United States, (iii) financial,
banking or securities markets (including any disruption thereof and any decline in the price of any security or any market index), (iv) changes in GAAP,
(v) changes in Legal Requirements issued by any Governmental Entity, (vi) the taking of any action contemplated by this Agreement or the other agreements
contemplated hereby or the announcement of this Agreement, the other agreements contemplated hereby or the transactions contemplated hereby or thereby,
or (vii) any adverse change in or effect on the business of Buyer cured by or on behalf of Buyer before the earlier of the Closing Date and the date on which
this Agreement is terminated pursuant to Article 7.

 
“Buyer’s Past Practices” means financial accounting methods, practices, policies, principles or elections (“Holdback Accounting

Principles”) Buyer used in the ordinary course preparation of Buyer’s and its Subsidiaries’ regular month-end income statements. Schedule 9B sets forth a
description of differences between Buyer’s Holdback Accounting Principles and the Sellers’ Holdback Accounting Principles that, based on Buyer’s due
diligence, could cause the determination of Actual Product Gross Profit to be different in any material respect from how the amount would be determined
under the Sellers’ Holdback Accounting Principles.

 
“Buyer Regulatory Representative” shall have the meaning set forth on Schedule 3H.
 
“CCR” shall have the meaning set forth in Section 11P.
 
“Claim Amount” shall have the meaning set forth in Section 10G(i).
 
“Claiming Party” shall have the meaning set forth in Section 12Q.
 
“Closing” shall have the meaning set forth in Section 1F.
 
“Closing Balance Sheet” shall have the meaning set forth in Section 1H(i).
 
“Closing Date” shall have the meaning set forth in Section 1F.
 

 



 

 
“Closing Net Working Capital” means Net Working Capital as of the Adjustment Calculation Time.
 
“Closing Statement” shall have the meaning set forth in Section 1H(i).
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Company” shall have the meaning set forth in the preamble.
 
“Company 401(k) Plan” shall have the meaning set forth in Section 11E(ii).
 
“Company Disclosure Letter” means the Company Disclosure Letter delivered by the Sellers to Buyer on the date hereof, as amended,

supplemented or restated in accordance with this Agreement.
 
“Company Expenses” means the aggregate fees and expenses of the Company and its Subsidiaries relating to the transactions contemplated

hereby, including the aggregate fees and expenses of the Company to (i) Harris Williams & Co. for investment banking services for the Company and its
Subsidiaries, and (ii) Kirkland & Ellis LLP and McDermott Will & Emery LLP for legal services to the Company and its Subsidiaries, in each case for
clauses (i) and (ii) above to the extent unpaid at the time of determination (which, unless otherwise expressly indicated herein, shall be the Closing) and to the
extent related to the transactions contemplated hereby as reflected in invoices provided to the Buyer prior to the Closing Date; provided that, for the
avoidance of doubt, in no event shall “Company Expenses” be deemed to include any fees and expenses to the extent incurred by of Buyer or any other
liabilities or obligations incurred by or on behalf of Buyer or its Affiliates in connection with the transactions contemplated hereby.

 
“Company Intellectual Property” shall have the meaning set forth in Section 5I(i).
 
“Company Material Adverse Effect” means any event, circumstance, development, condition, occurrence, state of facts, change or effect

that, when considered individually or in the aggregate (i) is, or would reasonably be expected to be, materially adverse to (a) the condition (financial or
otherwise), business, assets, Liabilities, operations or results of operations of the Company and its Subsidiaries, taken as a whole, or (ii) materially impairs the
ability of the Company to consummate the transactions contemplated hereby, in either case, other than any event, circumstance, development, condition,
occurrence, state of facts, change or effect arising out of: (a) general business or economic conditions affecting the industry in which the Company and its
Subsidiaries operate, (b) national or international political or social conditions, including the engagement by the United States in hostilities or the escalation
thereof, whether or not pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military or terrorist attack upon
the United States, or any of its territories, possessions or diplomatic or consular offices or upon any military installation, equipment or personnel of the United
States, (c) financial, banking or securities markets (including any disruption thereof and any decline in the price of any security or any market index),
(d) changes in GAAP, (e) changes in Legal Requirements, (f) the taking of any action contemplated by this Agreement or the other agreements contemplated
hereby or the announcement of this Agreement, the other agreements contemplated hereby or the transactions contemplated hereby or thereby, or (g) any
adverse change in or effect on the business of the Company and its

 

 



 

 
Subsidiaries that is cured by or on behalf of the Company before the earlier of the Closing Date and the date on which this Agreement is terminated pursuant
to Article 7.

 
“Company Material Contracts” shall have the meaning set forth in Section 5H.
 
“Company Payment Programs” means all Payment Programs in which Company or any of its Subsidiaries has participated since January 1,

2012.
 
“Company Regulatory Representative” shall have the meaning set forth on Schedule 3H.
 
“Confidentiality Agreement” shall have the meaning set forth in Section 11B.
 
“Consolidated Branch Operation” means the surviving, consolidated operations in a market previously served by both an Acquired Branch

and a Buyer Branch.
 
“Contracting Party” shall have the meaning set forth in Section 11P.
 
“Contracts” means all written contracts, licenses, leases and other agreements relating to the Business or to which the Company or any of its

Subsidiaries is party.
 
“Controlled Portfolio Company” means, with respect to any WCP Owner, any Portfolio Company which such WCP Owner (together with

its related invested funds, successor funds and general partners) directly or indirectly (i) owns a majority of the outstanding voting equity securities, and/or (ii)
has the right to designate a majority of the board of directors or other similar governing body entity such that such designees control the board or other similar
governing body or otherwise has the possession of the power to direct the management and policies of a Person.

 
“Credit Facilities” means that certain Amended and Restated Credit Agreement, dated as of June 3, 2011, by and among CarePoint Partners

LLC, a Delaware limited liability company, CarePoint Management Company, Inc., a Delaware corporation, Family Focus Infusion, LLC, a Delaware limited
liability company, Parenteral Infusion Associates, LLC, a Rhode Island limited liability company, Therapoint, LLC, a Delaware limited liability company,
CarePoint Partners of Youngstown, LLC, a Delaware limited liability company, CarePoint Partners of Louisiana LLC, a Delaware limited liability company,
CarePoint Partners of Dallas, LLC, a Delaware limited liability company, CarePoint Partners of Tennessee, LLC, a Delaware limited liability company,
CarePoint Partners of Tampa, LLC, a Delaware limited liability company, CarePoint Partners of Philadelphia LLC, a Delaware limited liability company,
CarePoint Partners of West Virginia LLC, a Delaware limited liability company, I.V. Associates, Inc., a Texas corporation, Total Health Services of West
Virginia, Inc., a West Virginia corporation, Home Infusion of Luzerne County, Inc., a Pennsylvania corporation, Molorokalin, Inc., an Ohio corporation, The
Infusion Network of Louisiana, Inc., a Louisiana corporation, Infusion Care, LLC, a Texas limited liability company, CarePoint Partners of Memphis, LLC, a
Delaware limited liability company, Infusion Technologies, Inc., a Florida corporation, and Premier Healthcare Solutions, LLC, a Georgia limited liability
company, the financial institutions party thereto from time to time, Madison Capital Funding LLC, as agent, joint lead
 

 



 

 
arranger and sole bookrunner, and MidCap Financial LLC, as joint lead arranger and syndication agent, as amended, restated, supplemented or otherwise
modified from time to time.

 
“Debt” means, with respect to any Person, all Liabilities of such Person, without duplication (i) for borrowed money (including overdraft

facilities) or in respect of loans or advances, (ii) evidenced by notes, bonds, debentures, or similar agreements, (iii) for deferred rent or the deferred purchase
price of property, goods, or services (other than trade payables or accruals incurred in the ordinary course of business, but in any case including any deferred
purchase price, earnouts, contingency payments, installment payments, seller notes, promissory notes, or similar Liabilities, in each case related to past
acquisitions, whether or not contingent), (iv) under leases or synthetic obligations recorded as capital leases in accordance with GAAP, (v) in respect of letters
of credit and bankers’ acceptances (in each case whether or not drawn, contingent, or otherwise), (vi) in respect of deferred compensation for services or in
respect of any unsatisfied obligation for “withdrawal liability” to a “multiemployer plan” as such terms are defined under ERISA, (vii) for obligations arising
under any interest rate, commodity, or other similar swap, cap, collar, futures contract, or other hedging arrangement, (viii) in the nature of guarantees or other
obligations for any of the items described in clauses (i) through (vi) above, and (ix) accrued but unpaid interest, fees, penalties, premiums (including in
respect of prepayment) arising with respect to any of the items described in clauses (a) through (ix) above.

 
“Deductible” shall have the meaning set forth in Section 10C(iv).
 
“Defending Party” shall have the meaning set forth in Section 12Q.
 
“Designated Contact” shall have the meaning set forth in Section 3A.
 
“Disclosure Update” shall have the meaning set forth in Section 3C.
 
“Effective Time” shall have the meaning set forth in Section 1F.
 
“Electronic Delivery” shall have the meaning set forth in Section 12J.
 
“Employee Benefit Plan” means each material “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) and each other

material pension or welfare employee benefit plan, program or arrangement that is maintained, sponsored or contributed to by the Company or any of its
Subsidiaries on behalf of employees, other than as provided pursuant to any employment agreement.

 
“Employee(s)” means the current employees of the Company and its Subsidiaries who render services in connection with the Business.
 
“Entity” means any corporation (including any non-profit corporation), general partnership, limited partnership, limited liability

partnership, joint venture, estate, trust, company (including any limited liability company or joint stock company), firm or other enterprise, association,
organization or entity.

 
“Environmental Laws” shall have the meaning set forth in Section 5Q.
 

 



 

 
“Environmental Permits” shall have the meaning set forth in Section 5Q.
 
“Equipment” means all of the tangible personal property owned by, leased by or for which any Seller has a right to use, including, without

limitation, medical equipment (including infusion pumps and IV hoods), furniture, furnishings, machinery, computers and equipment, wherever located
(including at the premises of the Company or any of its Subsidiaries or at patients’ homes).

 
“ERISA” means the Employee Retirement Income Security Act of 1974.
 
“Escrow Account” shall have the meaning set forth in Section 1G(ii).
 
“Escrow Agent” means Wells Fargo Bank, N.A.
 
“Escrow Agreement” shall have the meaning set forth in Section 1G(ii).
 
“Escrow Amount” means the amounts held in the Escrow Account, including the Escrow Deposit Amount, any dividends, interest,

distributions and other income received in respect thereof, less any losses on investment thereof, less distributions thereof in accordance with this Agreement
and the Escrow Agreement.

 
“Escrow Deposit Amount” means three percent (3%) of the Base Purchase Price.
 
“Estimated Closing Net Working Capital” means Closing Net Working Capital, as estimated by the Company in good faith and delivered to

Buyer at least two (2) Business Days prior to the Closing Date.
 
“Estimated Purchase Price” means the result equal to (i) the Base Purchase Price, plus (ii) the amount (if any) by which the Estimated

Closing Net Working Capital exceeds the Target Net Working Capital, minus (iii) the amount (if any) by which the Target Net Working Capital exceeds the
Estimated Closing Net Working Capital.

 
“Excess Amount” shall have the meaning set forth in Section 1H(iv).
 
“Excluded Assets” shall have the meaning set forth in Schedule 1B.
 
“Excluded Contracts” shall have the meaning set forth in Schedule 1B.
 
“Excluded Liabilities” means, with respect to each Seller, all obligations or liabilities under or arising with respect to: (a) any Excluded

Contract; (b) any collective bargaining agreement to which Company or any Subsidiary is a party; (c) any obligation for Taxes (including any transferee or
successor liability related to any Tax); (d) any obligation or liability incurred by the Company or any Subsidiary or by the Business for borrowed money,
including pursuant to the Credit Facilities or drawn under any line of credit available to the Company or its Subsidiaries; (e) any accounts payable of the
Company not included in the Closing Date Net Working Capital; (f) amounts due or that may become due to a Federal Health Care Program (other than under
Medicare Parts C and D), or other Government Entity with authority to enforce laws and regulations applicable to Federal Health Care Programs, e.g., the

 

 



 

 
U.S. Department of Justice, on account of overpayments or payment adjustments, or any other form of Federal Health Care Program reimbursement
recapture, adjustment, claim or investigation whatsoever, including fines, penalties and Losses associated therewith, exclusively in respect of services
performed and products sold by the Company and its Subsidiaries and any legal predecessor thereto before the Closing and billed to a Federal Health Care
Program (other than under Medicare Parts C and D); (g) except as reflected as a Liability in the Closing Net Working Capital, all of the Company’s accrued
payroll, including vacation/paid time off pay with respect to Employees; (h) any capital lease to which Company or any Subsidiary is a party; (i) amounts
owing under all vehicle retail installment contracts between the Company or any of its Subsidiaries and Ford Motor Company; (j) the Seller Notes; (k) all
obligations of the Company or any of its Subsidiaries under the Long Term Incentive Payment Agreements; (l) all Company Expenses; (m) the obligations of
the Company or any of its Subsidiaries for the payment of deferred purchase price (including any “earn-outs” or similar consideration) and purchase price
adjustments related to the historical acquisitions by the Company or its Subsidiaries, however documented; (n) any transaction related fees and/or bonuses,
change of control payments or similar amounts payable by the Company or any of its Subsidiaries in connection with the transactions contemplated hereby;
(o) except as provided in Section 11E or 11F (or as reflected as a Liability on the Closing Balance Sheet), all Liabilities associated with any Employee Benefit
Plan that is not an Assumed Seller Plan; (p) any intercompany payables and (q) the Liabilities set forth on Schedule 1D.

 
“Execution Date” shall have the meaning set forth in the preamble.
 
“Federal Health Care Program” means any “federal health care program” as defined in 42 U.S.C. §1320a-7b(f), including Medicare Part B,

state Medicaid programs, state CHIP programs, TRICARE and similar or successor programs with or for the benefit of any Governmental Entity.
 
“Financial Statements” shall have the meaning set forth in Section 5D(i).
 
“Fundamental Representations” means the representations and warranties set forth in Sections 4B(i) (Authorization) and 5C(i)

(Authorization).
 
“GAAP” means United States generally accepted accounting principles.
 
“Governmental Entity” means any government, governmental agency, department, bureau, office, commission, authority or instrumentality,

or court of competent jurisdiction, whether international, foreign, provincial, domestic, federal, state or local.
 
“Governmental Receivable” means all accounts, notes, interest and other receivables of Company and its Subsidiaries, and all claims,

rights, interests and proceeds related thereto, including all accounts and other receivables, in any case arising from the rendering of services to patients of the
Company and its Subsidiaries, billed and unbilled, recorded and unrecorded, for services provided by Company or any Subsidiary payable under Medicare
Part B, any state’s Medicaid program, TRICARE, the Veterans Administration or any Federal Health Care Program (other than under Medicare Parts C and
D).

 

 



 

 
“Health Care Laws” means all federal and state laws, regulations and sub-regulatory rules and legally-binding guidance relating to health

care providers and facilities, participation in Federal Health Care Programs, the practice of medicine, nursing, home health, pharmacology and dispending
medicines or controlled substances, medical documentation and physician orders, medical record retention, laboratory services, unprofessional conduct, fee-
splitting, referrals, billing and submission of false or fraudulent claims, claims processing, medical privacy and security and the hiring of employees or
acquisition of services or supplies from Persons excluded from participation in Federal Health Care Programs, including Medicare, Medicaid, CHIP, the
TRICARE laws (10 U.S.C. § 1071, et seq.), the False Claims Act (31 U.S.C. § 3729, et seq.), the Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a),
federal and state anti kickback statutes (including 42 U.S.C. § 1320a 7b) federal and state referral laws (including 42 U.S.C. §1395nn), criminal false claims
statutes (e.g. 18 U.S.C. §§ 287 and 1001), the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. §3801, et seq.), the Beneficiary Inducement Statute (42
U.S.C. §1320a-7(a)(5)), the Clinical Laboratory Improvement Act (42 U.S.C. § 263a, et seq.), the Medicare Prescription Drug, Improvement and
Modernization Act of 2003 (P.L. 108-173, 117 Stat. 2066), the Food, Drug and Cosmetic Act of 1938 (21 U.S.C. § 301, et seq.), the Prescription Drug
Marketing Act of 1987 (P.L. 100-293, 102 Stat. 95), the Deficit Reduction Act of 2005 (P.L. 109-171, 120 Stat. 4), the Controlled Substances Act (21 U.S.C.
801, et seq.), HIPAA, state laws governing the practice of pharmacy and nursing, and state laws governing the provision of home health services, and the
rules and regulations promulgated under the foregoing statutes.

 
“HIPAA” shall have the meaning set forth in Section 5S(iii).
 
“HITECH” shall have the meaning set forth in Section 5S(iii).
 
“Holdback Amount” shall have the meaning set forth in Section 1J.
 
“Holdback Calculation” shall have the meaning set forth in Section 1K.
 
“Holdback Objections Statement” shall have the meaning set forth in Section 1K.
 
“HSR Act” means the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended.
 
“HSR Approval” shall have the meaning set forth in Section 2A(i).
 
“Indemnified Party” shall have the meaning set forth in Section 10F(i).
 
“Indemnifying Party” shall have the meaning set forth in Section 10F(i).
 
“Information Memorandum” shall have the meaning set forth in Section 12I(i).
 
“Information Systems” means all software, hardware, computer and telecommunications equipment and other information technology and

related materials.
 
“Intangible Personal Property” means all intangible personal property owned by or to the extent transferable, leased by or for which any

Seller has a right to use, which shall
 

 



 

 
include: (a) to the extent transferable and subject to applicable regulatory approvals, all Licenses and Permits (the “Transferred Licenses and Permits”)
(excluding Medicare and Medicaid provider numbers); (b) all Intellectual Property Rights of the Sellers and all Information Systems owned by, or leased or
licensed to, the Sellers; and (c) the goodwill and other intangible property of the Sellers.

 
“Intellectual Property Rights” means all rights in and to the following: (i) patents and patent applications, (ii) trademarks, service marks,

trade dress, logos and registrations and applications for registration thereof together with all of the goodwill associated therewith, (iii) copyrights (registered
or unregistered) and registrations and applications for registration thereof, and (iv)  trade secrets, inventions (whether patentable or unpatentable and whether
or not reduced to practice), know-how, computer source code, programs and other software, websites and registered domain names.

 
“Inventory” means all good, merchantable, and saleable inventory and materials owned by, leased by or for which any Seller has a right to

use.
 
“ISI Telecommunications” shall have the meaning set forth in Section 11S.
 
“Knowledge” or “knowledge” when used in the phrase “to the knowledge of the Company,” “to the Company’s knowledge,” or similar

phrases means, and shall be limited to, the actual knowledge of Dana Soper, Ken Kollmann, Steven Jones, John Walker and Andrew Botschner.
 
“Latest Balance Sheet” shall have the meaning set forth in Section 5D(i).
 
“Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, buildings, structures,

improvements, fixtures, or other interest in real or immovable property that is used in the Company’s and its Subsidiaries’ businesses.
 
“Leases” means all leases, subleases, licenses, concessions and other agreements (written or oral), including all amendments, extensions,

renewals, guaranties and other agreements with respect thereto, pursuant to which the Company or any of its Subsidiaries holds any Leased Real Property.
 
“Legal Requirement” or “Law” means any federal, state or local law (including common law), statute, ordinance, code, rule, regulation or

administrative interpretation of any Governmental Entity having the force or effect of law.
 
“Liabilities” shall have the meaning set forth in Section 5D(ii).
 
“Licenses and Permits” means all certificates of need, certificates of exemptions, approvals, licenses, permits and authorizations issued or

granted to the Company or any Subsidiary by any Governmental Entity.
 
“Lien” means any mortgage, pledge, lien, hypothecation, encumbrance, charge or other security interest.
 

 



 

 
“Limited Partner” means, with respect to any WCP Owner, any limited partner of such WCP Owner and such WCP Owner’s general

partners that are not also an Affiliate of such WCP Owner.
 
“Long Term Incentive Payment Agreements” means, collectively (i) that Long Term Incentive Payment Agreement, dated as of April 30,

2013, by and between CarePoint Partners of Louisiana, L.L.C. and William Miller, (ii) that Long Term Incentive Payment Agreement, dated as of April 30,
2013, by and between CarePoint Partners of Louisiana, L.L.C. and Michael Messonnier, and (iii) that Long Term Incentive Payment Agreement, dated as of
April 30, 2013, by and between CarePoint Partners of Louisiana, L.L.C. and Janine Juneau.

 
“Losses” means actual out of pocket losses, liabilities, damages or expenses (including reasonable legal fees).
 
“LTM Gross Profit” means Actual Product Gross Profit for the twelve month period ended as of the last day of the month prior to the month

in which the Closing occurs for any Overlapping Acquired Branch or Overlapping Buyer Branch, as applicable.
 
“Multiemployer Plan” shall have the meaning set forth in Section 4001(a)(3) of ERISA.
 
“Net Working Capital” means the amount by which (i) the sum of the Company’s and its Subsidiaries’ current assets which are included in

the Assets determined in accordance with GAAP applied on a basis consistent with the methodologies, practices, estimation techniques, assumptions and
principles used in the preparation of the Latest Audited Balance Sheet, and (and together with the Net Working Capital Schedule, the “Accounting
Principles”), exceeds (ii) the sum of the Company’s and its Subsidiaries’ current liabilities which are included in the Assumed Liabilities determined in
accordance with the Accounting Principles; provided that (a) notwithstanding clause (i) above, the current assets of the Company and its Subsidiaries shall
not include any Excluded Assets or those assets set forth on the Net Working Capital Schedule attached hereto, and (b) notwithstanding clause (ii) above, the
current liabilities of the Company and its Subsidiaries shall not include the Excluded Liabilities or those liabilities set forth on the Net Working Capital
Schedule attached hereto.

 
“Net Working Capital Schedule” means the Net Working Capital Schedule attached hereto.
 
“Non-Overlapping Branch” means the Acquired Branches designated as such Schedule 1L.
 
“Notice of Disagreement” shall have the meaning set forth in Section 1H(i).
 
“Novation” shall have the meaning set forth in Section 11P.
 
“OIG” means the Office of the Inspector General of the United States Department of Health and Human Services.
 

 



 

 
“Organizational Documents” means (i) the certificate or articles of incorporation and the by-laws, the partnership agreement or operating

agreement (as applicable), and (ii) any documents comparable to those described in clause (i) as may be applicable pursuant to any applicable law.
 
“Overlapping Acquired Branch” means the Acquired Branches designated as such on Schedule 1L.
 
“Overlapping Branch Gross Profit Allocation” means with respect to each Overlapping Acquired Branch, the ratio of (a) LTM Gross Profit

for an Overlapping Acquired Branch to (b) Total LTM Gross Profit from Overlapping Branch Operation. Exhibit G sets forth an example of how the
Overlapping Branch Gross Profit Allocation should be determined if the LTM Gross Profit was calculated as of March 31, 2013.

 
“Overlapping Buyer Branch” means the Buyer Branches designated as such on Schedule 1L.
 
“Owner” shall have the meaning set forth in the Preamble.
 
“Patients of Company” means any and all Persons who, at any time during the duration of the covenants set forth in Article 8 or the one (1)

year period preceding the Closing Date, received goods or services from or through the Company.
 
“Payment Program” means Medicare, TRICARE, Medicaid, Worker’s Compensation, Blue Cross/Blue Shield programs, and all other

health maintenance organizations, preferred provider organizations, health insurance plans, commercial payors and other third party reimbursement and
payment programs, including, without limitation, Company Payment Programs.

 
“Permitted Encumbrances” means (a) statutory liens for current Taxes, special assessments, or other governmental charges not yet due and

payable, but not penalties, interest or fines in respect thereof, (b) mechanics’, materialmen’s, carriers’, workers’, repairers’ and similar statutory liens arising
or incurred in the ordinary course of business and relating to amounts that are not yet due and payable, (c) restrictions on the transfer of securities arising
under federal and state securities laws, (d) to the extent it constitutes a Lien thereunder, Liens in favor of any lessor securing obligations under the Leases, (e)
Liens that will be released prior to or as of the Closing, and (f) purchase money Liens on fixed assets so long as (i) the Lien granted is limited to the specific
assets acquired and the proceeds thereof and (ii) the aggregate principal amount of Debt secured by the Lien is not more than the acquisition cost of the
specific fixed assets on which the Lien is granted, as reduced by repayments of principal thereon.

 
“Person” means an individual, a partnership, a limited liability company, a corporation, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization and a Governmental Entity.
 
“PIA” shall have the meaning set forth in Section 11R.
 

 



 

 
“Portfolio Company” means, with respect to any WCP Owner, any entity or company which such WCP Owner (together with its related

investment funds, successor funds and general partners) owns (in whole or in part), controls or manages.
 
“Proceeding” shall have the meaning set forth in Section 12Q.
 
“Purchase Price” means the result equal to (i) the Base Purchase Price, plus (ii) the amount (if any) by which the Closing Net Working

Capital exceeds the Target Net Working Capital, minus (iii) the amount (if any) by which the Target Net Working Capital exceeds the Closing Net Working
Capital.

 
“Referral Sources of Company” means any and all Persons (including, without limitation, physicians, discharge planners, case managers

and managed care entities) who or which, at any time during the duration of the covenants set forth in Article 8 or the twelve (12) month period preceding the
Closing Date, referred, directed or arranged for any patient to receive goods or services from or through Company.

 
“Representative” means WCP Seller Rep, LLC, a Delaware limited liability company.
 
“Representative Expenses” means the following expenses which shall be the sole responsibility of the Sellers and Owners: (i) reasonable

expenses, disbursements and advances (including fees and disbursements of its counsel, experts and other agents and consultants) incurred by the
Representative in such capacity (or any of its officers, directors, managers, employees, agents or representatives in connection therewith) (including any costs
and expenses of enforcing any of the rights or interests of the Sellers, the Owners or the Representative arising out of or under or in any manner relating to
this Agreement or the transactions provided for hereby), and (ii) any loss, liability or expenses arising out of actions taken or omitted to be taken in its
capacity as the Representative (except for those arising out of the Representative’s willful misconduct), including the costs and expenses of investigation and
defense of claims, from the Sellers or the Owners (including from funds paid to the Representative under this Agreement and/or otherwise received by it in its
capacity as the Representative, or funds to be distributed to the Sellers or the Owners under this Agreement at its direction, pursuant to or in connection with
this Agreement (including under the Escrow Agreement).

 
“Required Consents” means those regulatory, landlord and other third party consents listed on Schedule 2B(ix) of this Agreement.
 
“Required SEC Financial Statements” shall have the meaning set forth in Section 11G(i).
 
“Restricted Area” means the territory applicable to each Seller and Owner as set forth on Schedule 8A.
 
“RI Branch” shall have the meaning set forth in Section 11R.
 
“SAM” shall have the meaning set forth in Section 11P.
 

 



 

 
“SEC” means the Securities and Exchange Commission.
 
“SEC Financial Statements” shall have the meaning set forth in Section 11G(i)(c).
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Sellers” shall have the meaning set forth in the preamble.
 
“Seller Indemnified Parties” means each Seller, each Owner, their respective Affiliates, and each of their respective officers, directors,

employees, agents and representatives, successors and permitted assigns.
 
“Seller Notes” means the promissory notes set forth in Section 5H(i)(j) of the Company Disclosure Letter.
 
“Shortfall Amount” shall have the meaning set forth in Section 1H(iii).
 
“Subsidiary” means, with respect to any Person, any corporation, partnership, association or other business entity of which (i) if a

corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (ii) if a partnership, association or other business entity, a majority of the partnership or other similar ownership interest
thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof. For
purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a partnership, association or other business entity if such Person
or Persons shall be allocated a majority of partnership, association or other business entity gains or losses or shall be or control the managing director or
general partner of such partnership, association or other business entity.

 
“Target Net Working Capital” means Twenty Million Five Hundred Eighty-One Thousand Dollars ($20,581,000.00).
 
“Tax” or “Taxes” means all taxes, charges, levies, or other assessments that are in the nature of a tax including, without limitation, all

federal, possession, state, city, county and non-U.S. (or governmental unit, agency or political subdivision of any of the foregoing) income, profits,
employment (including Social Security, unemployment insurance and employee income tax withholding), franchise, gross receipts, sales, use, transfer, stamp,
occupation, property, capital, severance, premium, windfall profits, customs, duties, ad valorem, value added and excise taxes, and any other governmental
charges of the same or similar nature; including any interest, penalty or addition thereto, whether disputed or not.

 
“Tax Return” means all returns, reports, claims for refund, information statements or returns relating to or required to be filed in connection

with any Taxes, including any schedule or attachment thereto, and including any amendment thereof.
 
“Third Party Claim” shall have the meaning set forth in Section 10F(i).
 

 



 

 
“Title IV Plan” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA) that is subject to Title IV of

ERISA, other than a Multiemployer Plan.
 
“Total LTM Gross Profit from Overlapping Branch Operation” means, with respect to each Overlapping Acquired Branch, the sum of (a)

LTM Gross Profit from the Overlapping Acquired Branch and (b) LTM Gross Profit from the Overlapping Buyer Branch.
 
“Transferred Patients” means any patient that is serviced by the Sellers prior to the Closing that is serviced by Buyer or any of its Affiliates

at any Buyer Branch other than an Overlapping Buyer Branch during Year 1.
 
“Unaudited Financial Statements” shall have the meaning set forth in Section 11G(i).
 
“VA” shall have the meaning set forth in Section 11P.
 
“VA Contract” shall have the meaning set forth in Section 11P.
 
“VA Subcontract Agreement” means the subcontract agreement entered into between the Company, or the appropriate Subsidiary of the

Company, on the one hand and Buyer, or the appropriate Subsidiary of Buyer, on the other hand, pursuant to which, among other things, the economic and
practical benefits of (i) the Government Contract(s) shall be vested in Buyer prior to the Novation, effective until such time as the Novation of such
Government Contract(s) occurs (or such earlier time as the VA Subcontract Agreement is terminated) and (ii) any other applicable Contract that is subject to
post-Closing requirements, until such time as the consent is received and the Contract is successfully assigned to the Buyer.

 
“WARN” means, collectively, the Worker Adjustment and Retraining Notification act of 1988, 29 U.S.C. § 2101, et seq., as amended, or

any similar foreign, state or local law, regulation or ordinance.
 
“WCP Owners” means each of (i) Waud Capital Partners II, LP, (ii) Waud Capital Partners QP II, LP, (iii) WCP FIF II (CarePoint), LP, (iv)

Waud Capital Affiliates II, LLC and (v) Waud Capital Partners, LLC.
 
“Year 1” shall mean the twelve month period beginning on the first day of the month following the month in which the Closing occurs.
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EXECUTION VERSION

 
SUNTRUST ROBINSON HUMPHREY, INC.  JEFFERIES FINANCE LLC  MORGAN STANLEY SENIOR

SUNTRUST BANK  520 Madison Avenue  FUNDING, INC
3333 Peachtree Road  New York, New York 10022  1585 Broadway

Atlanta, Georgia 30326    New York, New York 10036
 

June 16, 2013
 

BioScrip, Inc.
100 Clearbrook Road
Elmsford, New York 10523
Attention:     Hai Tran, Chief Financial Officer
 

BioScrip, Inc.
$475,000,000 Senior Credit Facilities

Commitment Letter
 
Ladies and Gentlemen:
 

BioScrip, Inc., a Delaware corporation (the “Company”), has advised SunTrust Bank, SunTrust Robinson Humphrey, Inc. (“STRH” and, together
with SunTrust Bank, “SunTrust”), Jefferies Finance LLC (“Jefferies”), and Morgan Stanley Senior Funding, Inc. (“Morgan Stanley”) that the Company
proposes to acquire (the “Acquisition”) substantially all of the assets of a company previously identified to us as “Cassidy” (such assets, collectively, the
“Acquired Business”) from CarePoint Partners Holdings LLC, a Delaware limited liability company (“CarePoint”), and the direct and indirect subsidiaries of
CarePoint set forth on the signature pages to the Acquisition Agreement (as defined below; CarePoint and such subsidiaries, collectively, “Seller”). The
Acquisition will be effected pursuant to an asset purchase agreement (together with all addendums, exhibits, and schedules thereto, collectively, the
“Acquisition Agreement”) among the Company, the Seller, the members of CarePoint set forth on the signature pages thereto, and the other parties thereto.
All references to “Company” or “Company and its subsidiaries” for any period from and after consummation of the Acquisition shall include the Acquired
Business.

 
In connection with the foregoing, the Company has advised SunTrust, Jefferies, and Morgan Stanley that it intends to raise $475,000,000 senior

secured first lien credit facilities comprised of (a) a senior secured first lien revolving credit facility in an aggregate amount of $75,000,000 (the “Revolving
Credit Facility”), (b) a senior secured first lien term loan B in an aggregate amount of $250,000,000 (the “Term Loan B Facility”), and (c) a senior secured
first lien delayed draw term loan B in an aggregate amount of $150,000,000 (the “Delayed Draw Term Loan Facility”; the Revolving Credit Facility, the
Term Loan B Facility, and the Delayed Draw Term Loan Facility, collectively, the “Senior Credit Facilities”), for the purposes of (i) funding a portion of the
Acquisition consideration and repaying certain existing indebtedness related to the Acquired Business (other than Permitted Surviving Debt (as defined
below)) (the “Acquired Business Refinancing”), (ii) refinancing certain existing indebtedness of the Company and its subsidiaries (other than Permitted
Surviving Debt) (the “Refinancing”), (iii) funding other permitted acquisitions and paying fees and expenses incurred in connection therewith, (iv) financing
capital expenditures and working capital needs of the Company and its subsidiaries, (v) funding other general corporate purposes of the Company and its
subsidiaries, and (vi) paying fees and expenses incurred in connection with the Senior Credit Facilities and the other Transactions (as defined below).

 

 



 

 
BioScrip, Inc.
June 16, 2013
Page 2
 

As used herein, the term “Transactions” means the Acquisition, the Acquired Business Refinancing, the Refinancing, the entering into of this
Commitment Letter and the Fee Letters (as defined below), the entering into of the Senior Credit Facilities and the initial borrowings thereunder, and the
payment of fees and expenses in connection with each of the foregoing. The closing date of the initial funding of the Senior Credit Facilities (other than the
Delayed Draw Term Loan Facility) and the Refinancing (the “Closing Date”) shall be a date mutually agreed upon between the Company and the Lead
Arrangers (as defined below), but in any event shall not occur until all of the conditions (but solely those conditions) set forth in Section C of this
Commitment Letter and the section entitled “Conditions to Closing and Initial Borrowing” in the Term Sheet have been satisfied or waived. The closing date
of the initial funding of the Delayed Draw Term Loan Facility, the Acquisition and the Acquired Business Refinancing (the “Delayed Draw Date”) shall be a
date mutually agreed upon between the Company and the Lead Arrangers, but in any event shall not occur until all of the conditions (but solely those
conditions) set forth in the section entitled “Conditions to Delayed Draw Term Loan” in the Term Sheet have been satisfied or waived.
 

The parties hereto previously entered into that certain commitment letter dated as of May 22, 2013 (the “Existing Commitment Letter”), with respect
to the Senior Credit Facilities. The parties hereto agree that this commitment letter supersedes the Existing Commitment Letter in its entirety and SunTrust,
Jefferies, and Morgan Stanley shall have no obligations under the Existing Commitment Letter.

 
A. Commitment

 
Each of SunTrust Bank, Jefferies, and Morgan Stanley (collectively, the “Initial Lenders”) is pleased to commit to provide 51⅔%, 26⅔%, and

21⅔%, respectively, of the aggregate principal amount of the Senior Credit Facilities to the Company, subject to the terms and conditions set forth in this
commitment letter and in the Summary of Principal Terms and Conditions attached hereto as Exhibit A (the “Term Sheet” and, together with this commitment
letter, the “Commitment Letter”) and such other terms and conditions as are not inconsistent with the terms and conditions set forth herein and therein and as
the Company and the Lead Arrangers may agree. Capitalized terms used in this commitment letter but not defined herein shall have the meanings given to
them in the Term Sheet. The commitments and all other obligations of SunTrust, Jefferies, and Morgan Stanley under this Commitment Letter shall be several
and not joint.

 
B. Syndication

 
The Initial Lenders have, subject to the terms and conditions hereof, provided a commitment for 100% of the aggregate principal amount of the

Senior Credit Facilities and, promptly upon execution of this Commitment Letter, the Initial Lenders and STRH intend to commence efforts to syndicate to
one or more lenders (collectively, including the Initial Lenders, the “Lenders”) all or any portion of the commitments of the Initial Lenders hereunder to
provide the Senior Credit Facilities to the Company on the terms and conditions set forth in this Commitment Letter; provided that the commitments of the
Initial Lenders hereunder, the availability of the Senior Credit Facilities (other than the Delayed Draw Term Loan Facility) on the Closing Date and the
availability of the Delayed Draw Term Loan Facility on the Delayed Draw Date are not subject to the consummation or completion of such syndication or the
achievement of a Successful Syndication (as defined in the Lead Arranger Fee Letter).
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The Company hereby appoints SunTrust Bank to act, and SunTrust Bank agrees to act, as sole administrative agent for the Senior Credit Facilities,

subject to the terms and conditions of this Commitment Letter. The Company hereby appoints (i) STRH, Jefferies, and Morgan Stanley to act, and STRH,
Jefferies, and Morgan Stanley agree to act, as joint lead arrangers and joint bookrunners (collectively, the “Lead Arrangers”) for the Senior Credit Facilities,
(ii) Jefferies to act, and Jefferies agrees to act, as syndication agent for the Senior Credit Facilities, and (iii) Morgan Stanley to act, and Morgan Stanley agrees
to act, as documentation agent for the Senior Credit Facilities, in each case, subject to the terms and conditions of this Commitment Letter. STRH will have
the “left” and “highest” placement in any and all marketing materials and documentation used in connection with the Senior Credit Facilities and will have
responsibilities typically associated with the “left” and “highest” placement. Jefferies will have “right” placement, in all cases immediately to the right of
STRH, in any and all marketing materials and documentation used in connection with the Senior Credit Facilities and have responsibilities typically
associated with “right” placement. Morgan Stanley will have “right” placement, in all cases immediately to the right of Jefferies, in any and all marketing
materials and documentation used in connection with the Senior Credit Facilities and have responsibilities typically associated with “right” placement. STRH,
in consultation with the Company, will manage all aspects of the syndication of the Senior Credit Facilities, including the timing of all offers to potential
Lenders, the determination of all amounts offered to potential Lenders, the selection of Lenders in consultation with the Company, the allocation of
commitments among the Lenders, and the determination of compensation and titles (such as co-agent, managing agent, etc.), if any, to be given such Lenders;
provided that any titles conferred (other than administrative agent), and compensation offered, shall be as agreed by the Lead Arrangers; provided further that,
in connection with the syndication of the Senior Credit Facilities, the Lead Arrangers will not offer the opportunity to acquire a commitment, and the Lenders
shall not assign any of their respective commitments under the Senior Credit Facilities, in each case, so long as no event of default under the Financing
Documentation (as defined below) is in existence, to (a) the banks, financial institutions or other institutional lenders set forth on Exhibit B attached hereto or
(b) any entity competing with the Company or any of its subsidiaries in the infusion and home health services business that has been specified by name by the
Company to STRH in writing at least three days prior to the retail lender meeting for the Senior Credit Facilities (each, a “Competitor” and, together with the
entities described in clause (a), the “Disqualified Institutions”). The Company agrees that (x) no other agents, co-agents or arrangers will be appointed or
other titles conferred, (y) no other agents, co-agents or arrangers will receive any arrangement fee or other compensation for arranging or syndicating the
Senior Credit Facilities, except as expressly set forth in the Lead Arranger Fee Letter (as defined below), and (z) no Lender will receive any compensation for
its commitment to, or participation in, the Senior Credit Facilities except as expressly set forth in the Term Sheet and the Fee Letters (as defined below), in
each case, unless agreed by the Lead Arrangers.

 
The Lead Arrangers intend to commence syndication efforts promptly following the execution of the Commitment Letter. Until the earlier of a

Successful Syndication and the day that is 60 days following the Closing Date, the Company agrees to, and agrees to use its commercially reasonable efforts
to cause the Seller to, actively assist the Lead Arrangers in syndicating the Senior Credit Facilities and take all action as the Lead Arrangers may reasonably
request related to providing such assistance. The Company’s assistance shall include: (i) making (and using commercially reasonable efforts to cause the
Seller to make) senior management and representatives of the Company, the Seller and their respective subsidiaries available to participate in one meeting
with potential Lenders and, to the extent reasonably requested, one or more conference calls in addition to such meeting; (ii) using commercially reasonable
efforts to ensure that the syndication effort benefits from the existing lending relationships of the Company, and the Seller; (iii) assisting in the preparation
and completion of a reasonable and customary confidential information memorandum regarding the Company, the Acquired Business, the Senior Credit
Facilities, and the other Transactions (the “CIM”) and other customary marketing materials to be used in connection with the syndication of the Senior Credit
Facilities, in form and substance mutually acceptable to the Lead Arrangers and the Company; (iv) preparing and providing (and using commercially
reasonable efforts to cause the Seller to prepare and provide) promptly to the Lead Arrangers all customary and reasonable information with respect to the
Company, the Acquired Business, the Seller, their respective subsidiaries, and the Transactions including without limitation financial projections (the
“Projections”) and other financial information, reasonably requested by the Lead Arrangers in connection with the syndication of the Senior Credit Facilities
(subject, in the case of any business or legal diligence materials, to customary non-disclosure and non-reliance letters reasonably acceptable to the Lead
Arrangers and the party providing such diligence materials); and (v) using commercially reasonable efforts to obtain credit ratings of the Senior Credit
Facilities and the corporate family credit of the Company by Standard & Poor’s Rating Group, a division of The McGraw-Hill Companies, Inc. (“S&P”), and
Moody’s Investor Service, Inc. (“Moody’s”).
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If requested, you also will assist us in preparing an additional version of Information (as defined below) and Projections (together with Information,

collectively, “Borrower Materials”) (the “Public-Side Version”) to be used by prospective Lenders’ public-side employees and representatives (“Public-
Siders”) who do not wish to receive material non-public information (within the meaning of United States federal securities laws) with respect to the
Company, the Acquired Business, the Seller, their respective affiliates and any of their respective securities (“MNPI”) and who may be engaged in investment
and other market related activities with respect to the Company’s, the Seller’s, or their respective affiliates’ securities or loans. Before distribution of any
Borrower Materials, you agree to execute and deliver to us (i) a letter in which you authorize distribution of the Borrower Materials to a prospective Lender’s
employees willing to receive MNPI (“Private-Siders”) and (ii) a separate letter in which you authorize distribution of the Public-Side Version to Public-Siders
and represent that no MNPI is contained therein. You acknowledge and agree that the following documents may be distributed to Public-Siders (unless you
notify us prior to their intended distribution that any such document contains MNPI): (a) drafts identified by the Company as not containing MNPI, drafts and
final definitive documentation with respect to the Senior Credit Facilities (the “Financing Documentation”), and drafts and final versions of the Acquisition
Agreement; (b) customary administrative materials prepared by the Lead Arrangers for prospective Lenders (such as a lender meeting invitation, allocations
and funding and closing memoranda); and (c) notification of changes in the terms of the Senior Credit Facilities. You also agree, at the request of the Lead
Arranger, to identify that portion of any other Borrower Materials to be distributed to Public-Siders, including by clearly and conspicuously marking such
materials “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof. By marking Borrower
Materials “PUBLIC”, you shall be deemed to have authorized SunTrust Bank, the Lead Arrangers, and the proposed Lenders to treat such Borrower Materials
as not containing any MNPI with respect to you and your subsidiaries, any of your or their respective securities or the transactions contemplated hereby for
the purpose of United States federal and state securities laws.

 
To ensure an orderly and effective syndication of the Senior Credit Facilities, the Company agrees that, until the earliest to occur of (i) 60 days after

the Closing Date, (ii) the date on which a Successful Syndication is achieved, and (iii) the date of termination of this Commitment Letter pursuant to Section
G.1 below, as applicable, the Company will not, and will not permit its subsidiaries to, arrange, sell, syndicate or issue, attempt to arrange, sell, syndicate or
issue, announce or authorize the announcement of the arrangement, sale, syndication or issuance of, or engage in discussions concerning the arrangement,
sale, syndication or issuance of, any credit facilities or debt security (including any renewals thereof) except (a) with the prior written consent of STRH, (b)
the Senior Credit Facilities, (c) replacements, extensions and renewals of existing indebtedness of the Company and its subsidiaries that matures or will be
terminated on or prior to the Closing Date and (d) the Permitted Surviving Debt (as defined below)). For purposes hereof, the term “Permitted Surviving
Debt” shall mean (1) purchase money indebtedness with respect to fixed assets, capital leases and equipment financings of the Company or related to the
Acquired Business, as applicable, existing on the date hereof, (2) purchase money indebtedness with respect to inventory financings of the Company or
related to the Acquired Business, as applicable, existing on the date hereof and in an aggregate principal amount not to exceed $TBD, (3) unsecured
intercompany indebtedness among the Company and its subsidiaries, and (4) certain other indebtedness that the Company and the Lead Arrangers agree may
remain outstanding after the Closing Date.
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C. Conditions Precedent.

 
The undertakings, obligations, and commitments of SunTrust, Jefferies, and Morgan Stanley under this Commitment Letter are subject to the

satisfaction or waiver of solely the following conditions: (i) the Company’s compliance in all material respects with the provisions of this Commitment Letter
to be complied with by the Company, (ii) the satisfaction or waiver of each of the conditions precedent set forth in the section entitled “Conditions to Closing
and Initial Borrowing” in the Term Sheet, and (iii) the Closing Date shall be (a) no earlier than the date that occurs 20 business days (or such earlier date as
may be agreed to by the Company and the Lead Arrangers) from the date on which the Company provides written authorization for the release of the CIM
(subject to the last sentence of this paragraph) and (b) no later than July 31, 2013. With respect to the preparation and release of the CIM, the Lead Arrangers
will deliver to the Company a final version of the CIM for its approval not later than three (3) business days after the Company has provided to the Lead
Arrangers all of the material information necessary to prepare the CIM; provided that, if the Company reasonably believes that it has delivered such material
information, Company may provide written notice thereof to the Lead Arrangers stating when such delivery was made, in which case the Company shall be
deemed to have delivered such information and the 20 business day period shall begin to run on the third (3rd) business day thereafter unless the Lead
Arrangers reasonably believe that the Company has not completed delivery of such information and, within two (2) business days after receipt of any such
notice from the Company, provide written notice thereof to the Company stating with specificity which information is required to complete the CIM.

 
Notwithstanding anything in this Commitment Letter, the Fee Letters, the Financing Documentation or any other letter agreement, document,

instrument, agreement or other undertaking concerning the financing of the Transactions to the contrary, (i) the only representations and warranties relating to
the Company and its subsidiaries and businesses in the Financing Documentation the accuracy of which shall be a condition to availability of the Senior
Credit Facilities (other than the Delayed Draw Term Loan Facility) on the Closing Date shall be the Specified Representations, (ii) the only representations
and warranties relating to the Company, the Acquired Business, and their respective subsidiaries and businesses in the Financing Documentation the accuracy
of which shall be a condition to availability of the Delayed Draw Term Loan Facility on the Delayed Draw Date shall be (a) the representations and
warranties made by the Seller in the Acquisition Agreement with respect to the Acquired Business as are material to the interests of the Lead Arrangers and
the Lenders, but only to the extent that the Company has the right to terminate its obligations under the Acquisition Agreement or to otherwise elect not to
consummate the Acquisition under the Acquisition Agreement as a result of a failure of such representations and warranties to be accurate (the “Specified
Acquisition Agreement Representations”) and (b) the Specified Representations (as defined below), (iii) the terms of the Financing Documentation shall not
impair availability of the Senior Credit Facilities on the Closing Date if the conditions set forth in Section C of this Commitment Letter and the section
entitled “Conditions to Closing and Initial Borrowing” in the Term Sheet are satisfied or waived (it being understood that (I) to the extent any security interest
in the intended Collateral (other than any Collateral the security interest in which may be perfected by (x) the filing of a UCC financing statement or (y) the
delivery of stock certificates and related stock powers, together with appropriate instruments of transfer, to the extent that such equity is certificated prior to
the Closing Date and is in the Company’s actual possession on the Closing Date) is not perfected on the Closing Date after the Company’s use of
commercially reasonable efforts to do so, the perfection of such security interest(s) will not constitute a condition precedent to the availability of the Senior
Credit Facilities on the Closing Date but such security interest(s) will be required to be perfected after the Closing Date pursuant to arrangements to be
mutually agreed by the Lead Arrangers and the Company and (II) nothing in the preceding clause (I) shall be construed to limit the applicability of the
individual conditions expressly listed in Section C of this Commitment Letter and the section entitled “Conditions to Closing and Initial Borrowing” in the
Term Sheet), and (iv) the terms of the Financing Documentation shall not impair availability of the Delayed Draw Term Loan Facility on the Delayed Draw
Date if the conditions set forth in the section entitled “Conditions to Delayed Draw Term Loan” in the Term Sheet are satisfied or waived (it being understood
that (I) to the extent any security interest in the intended Collateral (other than any Collateral the security interest in which may be perfected by (x) the filing
of a UCC financing statement or (y) the delivery of stock certificates and related stock powers, together with appropriate instruments of transfer, to the extent
that such equity is certificated prior to the Delayed Draw Date and is in the Company’s actual possession on the Delayed Draw Date) is not perfected on the
Delayed Draw Date after the Company’s use of commercially reasonable efforts to do so, the perfection of such security interest(s) will not constitute a
condition precedent to the availability of the Delayed Draw Term Loan Facility on the Delayed Draw Date but such security interest(s) will be required to be
perfected within 60 days after the Delayed Draw Date and (II) nothing in the preceding clause (I) shall be construed to limit the applicability of the individual
conditions expressly listed in the section entitled “Conditions to Delayed Draw Term Loan” in the Term Sheet). As used herein, “Specified Representations”
means representations and warranties made by the Company and its subsidiaries (including, with respect to the Specified Representations made on the
Delayed Draw Date, after giving effect to the Acquisition) in the Financing Documentation relating to incorporation or formation; organizational power and
authority to enter into the Financing Documentation; due execution, delivery and enforceability of the Financing Documentation; solvency; no conflicts with
laws, charter documents or material agreements (as such representations and warranties relate to the Financing Documentation or, with respect to the
Specified Representations made on the Delayed Draw Date, the Acquisition); compliance with laws, rules and regulations (as such representations and
warranties relate to the Financing Documentation or, with respect to the Specified Representations made on the Delayed Draw Date, the Acquisition); Federal
Reserve margin regulations; the Investment Company Act; Patriot Act, OFAC, FCPA and anti-money laundering law compliance; and, subject to the
limitations on perfection of security interests set forth in the preceding sentence, the creation, perfection and priority of the security interests granted in the
proposed collateral. This paragraph is sometimes referred to as the “Certain Funds Provision”.
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D. Information Requirements
 

The Company represents and warrants to the Lead Arrangers that (i) all written information, other than the Projections and other forward-looking
information, information regarding third parties and general economic or industry information, that has been or will be made available to any of the Lead
Arrangers or any of the Lenders by the Company or any of its representatives (or on its or their behalf) in connection with the Senior Credit Facilities and the
other Transactions (as modified or supplemented in writing by any other information so furnished) (the “Information”) is or will be, when furnished and
taken as a whole, complete and correct in all material respects and does not or will not, when furnished and taken as a whole, contain any untrue statement of
a material fact or omit to state a material fact necessary in order to make the statements contained therein not materially misleading in light of the
circumstances under which such statements are made, and (ii) the Projections that have been or will be made available to any of the Lead Arrangers or any of
the Lenders by the Company or any of its representatives (or on its or their behalf) in connection with the Senior Credit Facilities and the other Transactions
have been or will be prepared in good faith based upon assumptions believed to be reasonable at the time made; provided that it is expressly understood and
agreed that financial projections (including the Projections) are inherently uncertain and are not a guarantee of financial performance and that actual results
may differ from financial projections and such differences may be material. The Company agrees that, until the earlier of a Successful Syndication and 60
days following the Closing Date, it will (a) provide prompt written notice to the Lead Arrangers if the representations and warranties contained in the
preceding sentence become incorrect at any time and for any reason and (b) promptly supplement the Information or the Projections, as the case may be, from
time to time so that the representations and warranties contained in the first sentence of this paragraph are correct. In issuing the commitments and
undertakings under this Commitment Letter and in arranging and syndicating the Senior Credit Facilities, SunTrust, Jefferies, and Morgan Stanley are relying
on the Information and the Projections without independent verification.
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The Company authorizes the Lead Arrangers and their respective affiliates to share with each other, and to use, credit and other confidential or non-

public information regarding the Company, the Acquired Business, and the Seller to the extent permitted by applicable laws and regulations and for the
purpose of performing their obligations under this Commitment Letter and the Senior Credit Facilities; provided that, to the extent that any such information
is made available to prospective Lenders, such parties shall have agreed to be bound by customary confidentiality undertakings (including “click-through”
agreements), all in accordance with the Lead Arrangers’ standard loan syndication practices (whether transmitted electronically by means of a website, e-mail
or otherwise, or made available orally or in writing, including at prospective Lender or other meetings).

 
E. Fees; Indemnification; Expenses.
 

1.         Fees; Expenses. In addition to, but without duplication of, the fees described in the Term Sheet, the Company will pay (or cause to be paid)
the fees set forth in, and in accordance with, (a) that certain letter agreement dated as of the date hereof, executed by SunTrust Bank, STRH, Jefferies, and
Morgan Stanley and acknowledged and agreed to by the Company relating to this Commitment Letter (the “Lead Arranger Fee Letter”) and (b) that certain
letter agreement dated as of the date hereof, executed by SunTrust Bank and STRH and acknowledged and agreed to by the Company relating to this
Commitment Letter (the “Agency Fee Letter” and, together with the Lead Arranger Fee Letter, collectively, the “Fee Letters”). The Company also agrees to
pay, or to reimburse SunTrust, Jefferies, and Morgan Stanley on demand for, all reasonable and documented costs and expenses (whether incurred before or
after the date hereof) incurred in connection with the Senior Credit Facilities, the due diligence relating thereto, the syndication thereof, and the preparation of
the Financing Documentation, including, without limitation, with respect to SunTrust only, the reasonable and documented fees, disbursements, and expenses
of one outside counsel (and any required special or local counsel), in each case, regardless of whether the Senior Credit Facilities close. The Company also
agrees to pay all documented costs and expenses of each of SunTrust, Jefferies, and Morgan Stanley (including, without limitation, documented fees and
disbursements one outside counsel to each such party (and any required special or local counsel to each such party)) incurred in connection with the
enforcement of any of its rights and remedies under this Commitment Letter or any Fee Letter.
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2.         Indemnification.  The Company agrees to indemnify and hold harmless the Lead Arrangers, SunTrust Bank, each other Lender, their

respective affiliates and their respective directors, officers, employees, agents, representatives, legal counsel, and consultants (each, an “Indemnified
Person”) against, and to reimburse each Indemnified Person upon demand for, any losses, claims, damages, liabilities or other expenses (“Losses”) incurred
by such Indemnified Person or asserted against such Indemnified Person by any third party or by the Company or any of its subsidiaries or affiliates arising
out of or in connection with this Commitment Letter, the Fee Letters, the Senior Credit Facilities, the use of the proceeds of the Senior Credit Facilities or any
other Transaction, or any suit, claim, litigation, investigation or proceeding brought by the Company or the Company’s equity holders, affiliates or creditors
or any third person or otherwise relating to any of the foregoing, and to reimburse each Indemnified Person upon demand for any legal or other expenses
incurred in connection with investigating or defending any of the foregoing, whether or not such Indemnified Person or the Company is a party to any such
proceeding; provided that the Company shall not be liable to an Indemnified Person pursuant to this indemnity for any Losses or any other amounts to the
extent that a court having competent jurisdiction shall have determined by a final judgment (not subject to further appeal) that such Loss or other amount
resulted from (a) the bad faith, gross negligence or willful misconduct of such Indemnified Person or (b) a material breach by such Indemnified Person of any
of its undertakings, obligations or commitments under this Commitment Letter, the Fee Letters, the Senior Credit Facilities or the use of the proceeds of the
Senior Credit Facilities. No Indemnified Person shall be responsible or liable for any damages arising from the use by others of the Information or other
materials obtained through electronic, telecommunications or other information transmission systems, except to the extent a court having competent
jurisdiction shall have determined by a final judgment (not subject to further appeal) that such liability resulted from the bad faith, gross negligence or willful
misconduct of such Indemnified Person, or for any special, indirect, punitive, exemplary or consequential damages that may be alleged as a result of this
Commitment Letter, the Fee Letters, the Senior Credit Facilities, the use of proceeds of the Senior Credit Facilities or any other Transaction.

 
F. Special Disclosure
 

STRH is a wholly-owned subsidiary of SunTrust Banks, Inc. (“STBI”) and an affiliate of SunTrust Bank. STRH is a broker/dealer registered with
the Securities and Exchange Commission and a member of the National Association of Securities Dealers, Inc. and the Securities Investor Protection
Corporation (“SIPC”). Although it is a subsidiary of STBI, STRH is not a bank and is separate from SunTrust Bank or any banking affiliate of SunTrust
Bank. STRH is solely responsible for its contractual obligations and commitments. Securities and financial instruments sold, offered, or recommended by
STRH are not bank deposits, are not insured by the Federal Deposit Insurance Corporation, SIPC or any governmental agency and are not obligations of or
endorsed or guaranteed in any way by any bank affiliated with STRH or any other bank unless otherwise stated.
 
G. Miscellaneous
 

1.         Termination. This Commitment Letter and all commitments and undertakings of the Lead Arrangers, SunTrust, Jefferies, and Morgan Stanley
under this Commitment Letter shall expire at 5:00 p.m., Atlanta, Georgia time, on June 17, 2013, unless by such time the Company both executes and delivers
to the Lead Arrangers this Commitment Letter and the Fee Letters. Thereafter, all commitments and obligations of the Lead Arrangers, SunTrust, Jefferies,
and Morgan Stanley under this Commitment Letter will terminate on the earliest of (i) 5:00 p.m., Atlanta, Georgia time on July 31, 2013, unless the Financing
Documentation related to the Senior Credit Facilities has been executed and delivered on or prior to such date (in which case, such commitments shall be
subject to the terms set forth in the Financing Documentation) and (ii) the date on which the parties hereto mutually agree to terminate this Commitment
Letter.
 

2.         No Third-Party Beneficiaries. This Commitment Letter is solely for the benefit of the Company, SunTrust, Jefferies, Morgan Stanley, and the
Indemnified Persons; no provision of this Commitment Letter shall be deemed to confer rights on any other person or entity.

 
3.         No Assignment; Amendment. This Commitment Letter and the Fee Letters may not be assigned by the Company to any other person or

entity, but all of the obligations of the Company under this Commitment Letter and under the Fee Letters shall be binding upon the successors and assigns of
the Company. This Commitment Letter and the Fee Letters may not be amended or modified except in writing executed by each of the parties hereto.
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4.         Use of Name and Information. The Company agrees that any references to any Lead Arranger or any of their respective affiliates made in
connection with the Senior Credit Facilities are subject to the prior approval of such Lead Arranger, which approval shall not be unreasonably withheld. Each
Lead Arranger shall be permitted to use information related to the Company, the Acquired Business, and the Seller in connection with the syndication and
arrangement of the Senior Credit Facilities pursuant to this Commitment Letter. Further, each of the Lead Arrangers shall be permitted at any time to use
information related to the Company, the Acquired Business, and the Seller without the Company’s, the Acquired Business’, or the Seller’s prior approval with
respect to marketing, press releases or other transactional announcements or updates provided to investor or trade publications, including, but not limited to,
the placement of “tombstone” advertisements in publications of its choice at its own expense so long as the information is limited to the name of any Credit
Party (including, without limitation, the Company and the Acquired Business) or any Lender and the amount of the Senior Credit Facilities, type of Senior
Credit Facilities, the actual or anticipated closing date thereof and the actual or anticipated maturity date of the Senior Credit Facilities, and, after the closing
date thereof, the pricing of the Senior Credit Facilities. Each of the Lead Arrangers agrees that its use of any other information related to the Company not
identified in this Section G.4. is subject to the prior approval of the Company, which approval shall not be unreasonably withheld.

 
5.         Governing Law. This Commitment Letter and the Fee Letters will be governed by and construed in accordance with the laws of the state of

New York. Each of the Company, SunTrust, Jefferies, and Morgan Stanley irrevocably waives all right to trial by jury in any action, proceeding or
counterclaim (whether based on contract, tort or otherwise) arising out of or related to this Commitment Letter, the Fee Letters, the Senior Credit Facilities,
the use of proceeds of the Senior Credit Facilities or the actions of SunTrust, Jefferies, or Morgan Stanley in the negotiation, performance or enforcement of
this Commitment Letter. The Company irrevocably and unconditionally submits to the exclusive jurisdiction of any state court in the State of New York or the
United States District Court for the Southern District of New York for the purpose of any suit, action or proceeding arising out of or relating to this
Commitment Letter, the Fee Letters, the Senior Credit Facilities and the use of proceeds of the Senior Credit Facilities and irrevocably agrees that all claims
in respect of any such suit, action or proceeding may be heard and determined in any such court. Each of the Company, SunTrust, Jefferies, and Morgan
Stanley irrevocably and unconditionally waives any objection that it may now or hereafter have to the laying of venue of any such suit, action or proceeding
brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum. A final judgment in any such
suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction the Company, SunTrust, Jefferies, or Morgan
Stanley are or may be subject, by suit upon judgment. Service of any process, summons, notice or document on the Company may be made by registered mail
addressed to the Company at the address appearing at the beginning of this letter for any suit, action or proceeding brought in any such court pursuant to this
Commitment Letter.
 

6.         Survival. The obligations of the Company under the expense reimbursement, indemnification, confidentiality, governing law, and waiver of
certain defenses provisions of this Commitment Letter shall survive the expiration and termination of this Commitment Letter and the execution and delivery
of the Financing Documentation. Not in limitation of the foregoing, the obligations of the Company under Section B and Section D of this Commitment
Letter with respect to the syndication of the Senior Credit Facilities shall survive the execution and delivery of the Financing Documentation.
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7.         Confidentiality. The Company will not disclose or permit disclosure of this Commitment Letter, the Fee Letters or the contents of the
foregoing to any person or entity (including, without limitation, any Lender other than SunTrust, Jefferies, or Morgan Stanley), either directly or indirectly,
orally or in writing, except (i) to the Company’s officers, directors, agents, employees, advisors, consultants, equityholders, members, managers and legal
counsel, in each case, on a confidential basis, (ii) as required by law or regulation (in which case the Company agrees to inform the Lead Arrangers promptly
thereof to the extent legally permitted to do so), (iii) with the written consent of the Lead Arrangers, and (iv) the Commitment Letter and a redacted version of
the Lead Arranger Fee Letter (which redacted version may include market flex terms but shall exclude specific pricing and fee information) may be disclosed
to the Seller and its officers, directors, agents, employees, advisors, consultants, equityholders, members, managers and legal counsel, in each case, on a
confidential basis and only in connection with the Acquisition.
 

8.         No Fiduciary Duty. The Company acknowledges and agrees that (i) the commitment to and syndication of the Senior Credit Facilities
pursuant to this Commitment Letter represent an arm's-length commercial transaction between the Company, on the one hand, and SunTrust, Jefferies, and
Morgan Stanley on the other; (ii) the Company is capable of evaluating and understanding, and does understand and accept, the terms, risks and conditions of
the transactions contemplated by this Commitment Letter; (iii) in connection with the transactions contemplated by this Commitment Letter and the process
leading to such transactions, each of SunTrust, Jefferies, and Morgan Stanley is and has been acting solely as a principal and is not the agent or fiduciary of
the Company or its affiliates, stockholders, creditors, employees or any other party; (iv) none of SunTrust, Jefferies, or Morgan Stanley has assumed an
advisory responsibility or fiduciary duty in favor of the Company with respect to the transactions contemplated by this Commitment Letter or the process
leading to this Commitment Letter (irrespective of whether SunTrust, Jefferies, or Morgan Stanley has advised or is currently advising the Company on other
matters), and none of SunTrust, Jefferies, or Morgan Stanley has any obligation to the Company with respect to the Senior Credit Facilities except those
expressly set forth in this Commitment Letter; (v) SunTrust, Jefferies, Morgan Stanley, and their respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Company and its affiliates, and none of SunTrust, Jefferies, or Morgan Stanley has any
obligation to disclose any of such interests by virtue of any fiduciary or advisory relationship as a consequence of this Commitment Letter; and (vi) none of
SunTrust, Jefferies, or Morgan Stanley has provided any legal, accounting, regulatory or tax advice to the Company with respect to any of the transactions
contemplated by this Commitment Letter, and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed
appropriate. The Company waives and releases, to the fullest extent permitted by law, any claims that it may have against SunTrust, Jefferies, and/or Morgan
Stanley with respect to any breach or alleged breach of fiduciary duty as a consequence of this Commitment Letter.
 

9.         Affiliates. The Lead Arrangers reserve the right to employ the services of their affiliates or branches in providing services contemplated
hereby and to allocate, in whole or in part, to their affiliates or branches certain fees payable to the Lead Arrangers hereunder or under the Lead Arranger Fee
Letter in such manner as the Lead Arrangers and their affiliates or branches may agree in their sole discretion (so long as such allocation does not result in an
increase in the aggregate amount of fees payable by the Company in accordance with the Lead Arranger Fee Letter) and, to the extent so employed, such
affiliates and branches shall be entitled to the benefits and protections afforded to, and subject to the provisions governing the conduct of the Lead Arrangers
hereunder and under the Lead Arranger Fee Letter.
  

10.         Counterparts. This Commitment Letter and the Fee Letters may be executed in multiple counterparts, and by different parties in any number
of separate counterparts, all of which taken together shall constitute one original. Delivery of an executed counterpart of a signature page to this Commitment
Letter or the Fee Letters by telecopier or by electronic transmission (in pdf form) shall be as effective as delivery of a manually executed counterpart of this
Commitment Letter.
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11.         Entire Agreement. This Commitment Letter and the Fee Letters embody the entire agreement and understanding among SunTrust, Jefferies,

Morgan Stanley, the Company, and their affiliates with respect to the Senior Credit Facilities and supersede all prior understandings and agreements among
the parties relating to the Senior Credit Facilities. However, the terms and conditions of the commitments of SunTrust Bank, Jefferies, and Morgan Stanley
and the undertaking of the Lead Arrangers under this Commitment Letter are not limited to those set forth in this Commitment Letter, in the Term Sheet or in
the Fee Letters; those matters not covered or made clear in this Commitment Letter or in the Term Sheet are subject to mutual agreement of the parties.

 
12.         Patriot Act. Each of SunTrust, Jefferies, and Morgan Stanley hereby notifies the Company and the Guarantors that pursuant to the

requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “Patriot Act”), it and its affiliates are required to
obtain, verify and record information that identifies the Company and the Guarantors, which information includes the names, addresses, tax identification
numbers and other information regarding the Company and the Guarantors that will allow SunTrust, Jefferies, and Morgan Stanley to identify the Company
and the Guarantors in accordance with the Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is effective for
SunTrust, Jefferies, Morgan Stanley, and their respective affiliates.

 
13.         Consultation with Company. The Company hereby acknowledges and agrees that any consultation right of the Company set forth in this

Commitment Letter, the Term Sheet, or the Fee Letters does not imply a veto right or consent right.
 

[Remainder of page intentionally blank; signature page follows]
 

 



 

 
We look forward to working with you on this important transaction.

 
 Very truly yours,
   
 SUNTRUST BANK
   
 By: /s/ J. Ben Cumming
  Name: J. Ben Cumming
  Title: Director
 
 SUNTRUST ROBINSON HUMPHREY, INC.
   
 By: /s/ Patrick M. Stevens
  Name: Patrick M. Stevens
  Title: Managing Director
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 JEFFERIES FINANCE LLC
   
 By: /s/ Brian Buoye
  Name: Brian Buoye
  Title: Managing Director
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 MORGAN STANLEY SENIOR FUNDING, INC.
   
 By: /s/ Nathan Speicher
  Name: Nathan Speicher
  Title: Authorized Signatory
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ACCEPTED AND AGREED
this 14 day of June, 2013:
 
BIOSCRIP, INC.  
   
By: /s/ Hai Tran  
Name: Hai Tran  
Title: CFO  
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EXHIBIT A

 
SUMMARY OF PRINCIPAL TERMS AND CONDITIONS OF

$475,000,000 SENIOR SECURED CREDIT FACILITIES

 
Capitalized terms not otherwise defined in this Summary of Principal Term and Conditions (this “Term Sheet”) have the meanings set forth in the

Commitment Letter to which this Term Sheet is attached (together with this Term Sheet, the “Commitment Letter”).
 
Borrower:  BioScrip, Inc., a Delaware corporation (the “Borrower”).
   
Guarantors:  The Senior Credit Facilities (as defined below) and, to the extent provided by the Administrative Agent, any

Lender or any of their respective affiliates, all monetary liabilities arising from cash management services, treasury
management services (including, without limitation, credit cards, purchasing cards and debit cards), and interest
rate protection and other hedging arrangements owed to the Administrative Agent, any such Lender or any such
affiliate (other than, with respect to any Guarantor, any hedging obligation that cannot be guaranteed by such
Guarantor by virtue of such Guarantor not constituting an “eligible contract participant” under the Commodity
Exchange Act) will be guaranteed by all existing and future direct and indirect domestic subsidiaries of the
Borrower (collectively, the “Guarantors” and, together with the Borrower, the “Credit Parties”).

   
Joint Lead Arrangers and Joint
Bookrunners:

 SunTrust Robinson Humphrey, Inc. (“STRH”), Jefferies Finance LLC (“Jefferies”), and Morgan Stanley Senior
Funding, Inc. (“Morgan Stanley” and, together with STRH and Jefferies, collectively, the “Lead Arrangers”).

   
Syndication Agent:  Jefferies Finance LLC
   
Documentation Agent:  Morgan Stanley Senior Funding, Inc.
   
Administrative Agent:  SunTrust Bank (“Administrative Agent”).
   
Lenders:  A syndicate of financial institutions arranged and approved by STRH in consultation with the Borrower and the

Administrative Agent (collectively, the “Lenders”).
   
Senior Credit Facilities:  Senior credit facilities in an aggregate principal amount of $475,000,000 comprised of the following:
   
  Revolving Credit Facility:  A $75,000,000 revolving credit facility (the “Revolver”), including a $20,000,000

sublimit for the issuance of standby letters of credit (each a “Letter of Credit”), and a $10,000,000 sublimit for
swingline loans (each a “Swingline Loan”).  Letters of Credit will be issued by SunTrust Bank (the “Issuing
Bank”) and Swingline Loans (the “Swingline Lender”) will be made available by SunTrust Bank in its sole
discretion, and each Lender with a commitment under the Revolver will purchase an irrevocable and unconditional
participation in each Letter of Credit and each Swingline Loan.
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  Term B Loan:  A $250,000,000 term loan B advanced in one drawing on the Closing Date (the “Initial Term B

Loan”).
   
  Delayed Draw Term Loan:  A $150,000,000 senior secured delayed draw term loan B (the “Delayed Draw Term

Loan”) will be advanced in one drawing on the date on which the Acquisition (as defined below) is consummated
(the “Delayed Draw Date”), which shall in no event be later than October 31, 2013.  Any portion of the Delayed
Draw Term Loan that has not been funded on or prior to October 31, 2013, shall be permanently cancelled.

   
  Loans and extensions of credit will be made only in U.S. dollars.  
   
  The Initial Term B Loan, the Delayed Draw Term Loan, and any Incremental Term Loan are collectively referred

to in this Term Sheet as the “Term B Loans.”  The Revolver and the Term B Loans are collectively referred to in
this Term Sheet as the “Senior Credit Facilities.”  The date on which the Senior Credit Facilities (other than the
Delayed Draw Term Loan) are initially funded is referred to in this Term Sheet as the “Closing Date.”  

   
Purpose:  The proceeds of the Revolver and the Initial Term B Loan shall be used only to (i) refinance certain existing

indebtedness of the Credit Parties (other than Permitted Surviving Debt) (the “Refinancing”), (ii) fund other
Permitted Acquisitions (as defined below) and pay fees and expenses incurred in connection therewith, (iii) finance
capital expenditures and working capital needs of the Credit Parties, (iv) fund other general corporate purposes of
the Borrower and its subsidiaries, (v) pay fees and expenses incurred in connection with the Senior Credit Facilities
and the Refinancing, and (vi) with respect to the Revolver, for the purposes set forth in the immediately following
paragraph.  No loans under the Revolver shall be outstanding on the Closing Date, other than (x) to issue Letters of
Credit to replace, backstop or provide other credit support for any existing letters of credit and to issue Letters of
Credit in connection with “grandfathering” existing letters of credit into the Revolver so long as the issuer of each
such existing letter of credit is a Lender under the Senior Credit Facilities and (y) to fund original issue discount
resulting from the exercise of the Market Flex provisions in the Lead Arranger Fee Letter or additional fees
payable under the Fee Letters.

   
  The proceeds of the Delayed Draw Term Loan shall be used only to, and so long as the Delayed Draw Term Loan

is fully funded, the proceeds of the Revolver may be used to, (i) fund a portion of the consideration paid by the
Borrower for the acquisition (the “Acquisition”) of substantially all of the assets of a company previously
identified to us as “Cassidy” (the “Acquired Business”) from CarePoint Partners Holdings LLC, a Delaware
limited liability company (“CarePoint”), and the direct and indirect subsidiaries of CarePoint set forth on the
signature pages to the Acquisition Agreement (CarePoint and such subsidiaries, collectively, “Seller”) and repay
certain existing indebtedness of the Acquired Business (other than Permitted Surviving Debt) (the “Acquired
Business Refinancing”) and (ii) pay fees and expenses incurred in connection with the consummation of the
Acquisition.
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  As used herein, the term “Transactions” means the Acquisition, the Acquired Business Refinancing, the

Refinancing, the entering into of the Commitment Letter and the Fee Letters delivered in connection herewith, the
entering into of the Senior Credit Facilities and the initial borrowings thereunder, and the payment of fees and
expenses in connection with each of the foregoing.  

   
Amortization and Maturity Date:  The Revolver shall terminate, and all amounts outstanding under it shall be due and payable in full, on the fifth

anniversary of the Closing Date.
   
  The Initial Term B Loan will amortize in equal quarterly principal installments in an aggregate annual amount

equal to 1.0% per annum of the original principal amount of the Initial Term B Loan, commencing on the last day
of the first full calendar quarter beginning after the Closing Date, with the remaining outstanding principal balance
of the Initial Term B Loan to be due and payable in full on seventh anniversary of the Closing Date.

   
  To the extent funded, the Delayed Draw Term Loan will have the same amortization schedule (commencing on the

last day of the first full calendar quarter beginning after the Delayed Draw Date) and maturity date as the Initial
Term B Loan.

   
  Subject to terms and conditions to be mutually agreed, the loan documentation evidencing the Senior Credit

Facilities (the “Financing Documentation”) shall provide the right of individual Lenders to agree to extend the
maturity of their respective Revolver commitments or their respective portions of the Term B Loans (which
extensions may include increases in pricing) upon the request of the Borrower and without the consent of any other
Lender.

   
Pricing/Fees/Expenses:  As set forth in the Fee Letters and Addendum I attached to this Term Sheet.
   
Optional Prepayments and Revolver
Reductions:

 Subject to section titled “Prepayment Premium” below, prepayments may be made, in whole or in part, without
premium or penalty, subject to reimbursement of the Lenders’ breakage and redeployment costs in the case of
prepayment of LIBOR borrowings.  Prepayments of the Term B Loans may at the Borrower’s option be applied to
amortization payments scheduled to occur in the succeeding 12 calendar months following such prepayment in
direct order and, thereafter, on a pro rata basis to the remaining amortization payments.  Any unutilized portion of
the Revolver commitment and the Delayed Draw Term Loan commitment may be irrevocably reduced or
terminated by the Borrower at any time without penalty.
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Mandatory Prepayments:  The Borrower shall be required to prepay the Senior Credit Facilities with (i) 100% of the net cash proceeds from

the sale or disposition of assets (other than sales of inventory in the ordinary course of business, dispositions of
worn out and obsolete equipment otherwise not prohibited by the Financing Documentation, dispositions of assets
to other Credit Parties, dispositions of immaterial subsidiaries and immaterial investments, and other customary
exceptions to be mutually agreed) and insurance and condemnation proceeds in excess of $10,000,000 in the
aggregate during any fiscal year (subject to a 365/366 day period to reinvest or commit to reinvest (subject to an
additional 180 day period for any such commitment to be reinvested) such proceeds in the business of the
Borrower and no event of default existing at the time of receipt of such proceeds), (ii) 100% of net cash proceeds
from the issuance of any debt by the Borrower or any of its subsidiaries (other than debt not prohibited to be issued
under the terms of the Financing Documentation), and (iii) commencing with the fiscal year ending December 31,
2014, 50% of excess cash flow (to be defined on customary and reasonable terms and including deductions for,
among others, (a) cash purchase consideration, as well as related costs and expenses, of Permitted Acquisitions, (b)
permitted capital expenditures, (c) permitted investments, (d) permitted distributions and other permitted restricted
payments (including permitted cash dividends), and (e) all other cash items added back in the calculation of
“Consolidated EBITDA”, in each case, made during such period) of the Borrower and its subsidiaries, for such
fiscal year if on the last day of the fiscal year for which such payment is being made the Total Net Leverage Ratio
(as defined below) equals or exceeds 3.50 to 1.00 (at all other times there shall be no mandatory prepayment with
any portion of the Borrower’s excess cash flow).  Voluntary prepayments of the Term B Loans and advances
funded under the Revolver (to the extent accompanied by permanent commitment reductions) shall be credited
dollar-for-dollar against required excess cash flow prepayments.  All such prepayments shall be applied to the
Senior Credit Facilities first, pro rata to the Term B Loans (and to the principal installments thereof on a pro rata
basis) until paid in full and then to the Revolver (without permanent reduction of the commitments thereunder).

   
  For purposes of this Term Sheet, the term “Total Net Leverage Ratio” shall mean, as of any date, the ratio of (i) the

sum of total consolidated funded debt1 (less unrestricted cash and cash equivalents (for the avoidance of doubt,
excluding proceeds of any loans being made on the date that the Total Net Leverage Ratio is tested)) on such date
to (ii) Consolidated EBITDA for the four consecutive fiscal quarters ending on such date.

 
 

 1 Consolidated funded debt to exclude any obligations owed by the Credit Parties to AmerisourceBergen Drug Corporation under the Prime Vendor
Agreement.
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Prepayment Premium:  If, within six months after the Closing Date, the Term B Loans are refinanced with the proceeds of indebtedness

having a lower applicable margin or yield than that applicable to the Term B Loans, then the prepayment of the
Term B Loans in connection with such refinancing shall be made at 101% of the principal amount so
prepaid.  Downward repricings of the Term B Loans within six months after the Closing Date through an
amendment to the Financing Documentation will be deemed a refinancing for purposes of this paragraph.

   
Collateral:  The Senior Credit Facilities and, to the extent provided by the Administrative Agent, any Lender or any of their

respective affiliates, all monetary liabilities arising from cash management services, treasury management services
(including, without limitation, credit cards, purchasing cards and debit cards), interest rate protection and other
hedging arrangements owed to the Administrative Agent, any such Lender or any such affiliate (other than, with
respect to any Guarantor, any hedging obligation that cannot be guaranteed by such Guarantor by virtue of such
Guarantor not constituting an “eligible contract participant” under the Commodity Exchange Act) shall be secured
on a pari passu basis by a first priority security interest (subject to Specified Permitted Liens (as defined below)) in
and lien on all personal property and material owned real property of the Borrower and Guarantors and a pledge of
100% of each Credit Party’s equity (other than the Borrower’s equity), including without limitation, all accounts,
deposit accounts (subject to customary account control agreements and, with respect to deposit accounts into which
government receivables and reimbursement payments are deposited, customary government receivables account
control agreements), inventory, equipment, general intangibles, goods, documents, contracts, trademarks, patents,
copyrights, intercompany obligations, stock, securities, notes, and material real estate owned by Borrower or any
Guarantor (the “Collateral”), other than any Excluded Assets (as defined below).  Notwithstanding the foregoing,
in respect of any stock of any foreign subsidiaries of any Credit Party, such pledge shall be limited to 65% of the
voting capital stock of such Credit Party’s first tier foreign subsidiaries.  With respect to the leased property of the
Borrower and the Guarantors located at 10050 Crosstown Circle, Suite 300, Eden Prairie, Minnesota 55344 and
100 Clearbrook Road, Elmsford, New York 10523 and all other material leased real property of the Borrower and
Guarantors, the Borrower and Guarantors shall be required to use commercially reasonable efforts within a
reasonable period of time following the Closing Date to obtain customary agreements with landlords in form and
substance reasonably satisfactory to the Administrative Agent.
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  Notwithstanding anything to the contrary, the Collateral shall exclude the following (the “Excluded Assets”): (i)

any fee-owned real property with a fair market value of less than $5,000,000 and all leasehold interests; (ii) motor
vehicles and other assets subject to certificates of title to the extent that a security interest therein cannot be
perfected by the filing of a UCC-1 financing statement; (iii) letter of credit rights (except to the extent constituting
a support obligation for other Collateral as to which the perfection of security interests in such other Collateral and
the support obligation is accomplished solely by the filing of a UCC-1 financing statement) and commercial tort
claims, in each case, with a value of less than an amount to be agreed; (iv) equity interests of non-wholly owned
subsidiaries and joint ventures, to the extent a pledge thereof is not permitted by the organizational documents of
such non-wholly owned subsidiaries and joint ventures; (v) licenses, instruments, agreements and other general
intangibles (other than proceeds and receivables thereof) to the extent, and so long as, the pledge thereof as
Collateral would violate the terms thereof or result in a breach by any Credit Party of any agreement related thereto
but only to the extent, and for so long as, such prohibition is not terminated or rendered unenforceable or otherwise
deemed ineffective by the Uniform Commercial Code (“UCC”), Title 11 of the United States Code (the
“Bankruptcy Code”) or any other requirement of law and such prohibition is not prohibited under the negative
covenant governing negative pledge clauses and restrictions on distributions, advances and asset transfers by
subsidiaries; (vi) zero balance accounts, payroll accounts, withholding and trust accounts, tax accounts, escrow or
other fiduciary accounts, local or petty cash accounts containing less than a to-be-determined amount and accounts
into which government receivables and government reimbursement payments are deposited (provided, however,
that such accounts shall be subject to customary government receivables account control agreements); (vii) other
assets to the extent the pledge thereof is prohibited by applicable law (other than proceeds and receivables thereof),
but only to the extent, and for so long as, such prohibition is not terminated or rendered unenforceable or otherwise
deemed ineffective by the UCC, Bankruptcy Code or any other requirement of law; (viii) those assets as to which
the Administrative Agent shall reasonably determine that the costs of obtaining or perfecting such security interest
are excessive in relation to the value of the security to be afforded thereby; and (ix) such other assets of the
Borrower and the Guarantors as may be reasonably agreed by the Administrative Agent.

   
  The liens securing the Senior Credit Facilities will be senior to the liens granted by the Credit Parties to

AmerisourceBergen Drug Corporation.
   
  For purposes of this Term Sheet, the term “Specified Permitted Liens” shall mean (a) nonconsensual liens arising

by operation of law, (b) purchase money liens on fixed assets and liens on fixed assets securing capital leases so
long as (i) such lien granted is limited to the specific fixed assets acquired and the proceeds thereof and (ii) the
aggregate principal amount of indebtedness secured by such lien is not more than the acquisition cost of the
specific fixed assets on which the lien is granted, (c) purchase money liens on inventory in an aggregate amount
not to exceed $TBD so long as (i) such lien granted is limited to the specific inventory acquired and (ii) the
aggregate principal amount of indebtedness secured by such lien is not more than the acquisition cost of the
inventory on which the lien is granted, and (d) other liens consented to in writing by the Lead Arrangers.  
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Incremental Facility:  The Borrower shall have the right to increase the existing commitments under the Revolver (each such increase, an

“Incremental Revolving Facility”) and/or obtain new term B loans (each new term B loan, an “Incremental Term
Loan” and, together with any Incremental Revolving Facility, an “Incremental Facility”) at any time and from
time to time on or before the maturity date of the relevant Senior Credit Facility in the aggregate amount of (x)
$100,000,000 plus (y) an unlimited additional incremental amount so long as, with respect to such additional
incremental amount under this clause (y) only, the Total Net Leverage Ratio on a pro forma basis after giving effect
to any such additional incremental amount (and the anticipated use of proceeds thereof, assuming, in the case of
any Incremental Revolving Facility, a full utilization thereof) is less than or equal to 4.50 to 1.00; provided, that (i)
any new lenders under an Incremental Revolving Facility are approved by the Administrative Agent in its sole
discretion, (ii) no commitment of any Lender shall be increased without the consent of such Lender, (iii) all
conditions to borrowings after the Closing Date (other than conditions to the borrowing of the Delayed Draw Term
Loan) set forth in the Financing Documentation are satisfied or waived, (iv) no event of default under the
Financing Documentation shall exist, (v) the final maturity date and the weighted average life to maturity of any
Incremental Term Loan shall be no earlier than the final stated maturity date and no shorter than the weighted
average life to maturity of any existing Term B Loan, respectively, (vi) any Incremental Revolving Facility shall
become part of the Revolver and shall have the same terms and conditions as the Revolver, including, without
limitation, the same maturity date and interest rates (subject to the last sentence of this section), and (vii) all
obligations under all Incremental Facilities (assuming, in the case of any Incremental Revolving Facility, a full
utilization thereof) shall constitute “senior obligations” under all intercreditor agreements entered into with respect
to the Senior Credit Facilities, including, without limitation, the ABDC Intercreditor Agreement.  Each Incremental
Facility shall become part of the Senior Credit Facilities, subject to the terms for such Incremental Facility.  To the
extent that the all-in pricing (including interest rates and upfront fees (equated to an increase in interest rates (based
on an assumed 4-year average life to maturity or the remaining life to maturity)), but excluding any arrangement
fee, structuring fee, underwriting fee and other fees paid in connection with the arrangement of any Incremental
Facility) for any Incremental Facility is more than 50 basis points higher than the pricing of the corresponding
Senior Credit Facility, the pricing (including interest rates and upfront fees but excluding any arrangement fee,
structuring fee, underwriting fee and other fees paid in connection with the arrangement of such Incremental
Facility) on the applicable Senior Credit Facility shall be increased to an amount equal to the all-in pricing on such
Incremental Facility minus 50 basis points.

  
Conditions to Closing and Initial
Borrowing:

   The availability of the Senior Credit Facilities on the Closing Date will be subject to the Certain Funds Provision in
all respects and the satisfaction or waiver of solely the conditions set forth in Section C of the Commitment Letter
and the following conditions:
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  (i)             Payment of all fees and expenses required to be paid on the Closing Date pursuant to, and in accordance

with, the Commitment Letter and Fee Letters entered into in connection herewith.
   
  (ii)           Preparation, execution (as applicable) and delivery of (a) an intercreditor agreement with respect to the

prime vendor agreement with AmerisourceBergen Drug Corporation (the “ABDC Intercreditor Agreement”) in
form and substance satisfactory to the Lead Arrangers, (b) mutually acceptable and customary loan documentation
(including, without limitation, a credit agreement for the Senior Credit Facilities) which shall (x) incorporate the
terms and conditions set forth herein and in the Commitment Letter and such other terms and conditions as are not
inconsistent with the terms and conditions set forth herein and therein and as the Borrower and the Administrative
Agent and Lead Arrangers may agree, (y) be usual and customary for credit facilities of this type as reasonably
determined by the Lead Arrangers, the Administrative Agent and the Borrower, and (z) give due regard to the
operational requirements of the Credit Parties in light of their size, industry, practices, the Projections and the
leverage profile of the Credit Parties as reasonably determined by the Lead Arrangers, the Administrative Agent
and the Borrower (the provisions in clauses (x), (y) and (z) being collectively referred to herein as the
“Documentation Considerations”), and (c) customary legal opinions, evidence of authorization, officer’s
certificates with corporate documents attached, good standing certificates (to the extent applicable), lien searches,
payoff letters and lien releases (specifically (1) including payoff letters and lien releases for the UCC financing
statements filed by, with respect to the Borrower and its subsidiaries, Healthcare Finance Group, LLC, and (2)
excluding Permitted Surviving Debt), officer’s certificates, certificates of insurance, flood determinations (if
applicable), evidence of flood insurance (if applicable), material governmental and material third party consents
and approvals for the Senior Credit Facilities (all of which shall be final, with no waiting period to expire or
ongoing governmental inquiry or investigation), customary documents and instruments required to create and
perfect the Administrative Agent’s first priority security interest (subject to Specified Permitted Liens) in the
Collateral (which, if applicable, shall be in proper form for filing), and a customary solvency certificate of the
Borrower’s chief financial officer or other appropriate responsible officer, in each case, in form and substance
reasonably satisfactory to the Lead Arrangers.

   
  (iii)           Delivery of documentation and information required by regulatory authorities under applicable “know

your customer” and anti-money laundering laws at least five (5) business days prior to the Closing Date to the
extent that such documentation and information was requested at least ten (10) days prior to the Closing Date.

   
  (iv)           Delivery of (a) the consolidated audited financial statements of the Borrower and its subsidiaries for the

fiscal year ended December 31, 2012, including balance sheets, income and cash flow statements audited by
independent public accountants of recognized national standing and prepared in conformity with GAAP in all
material respects and (b) financial projections for the Borrower and its subsidiaries, after giving effect to the Senior
Credit Facilities, for the five year period immediately following the Closing Date (including projections prepared
on a quarterly basis through at least the end of the calendar year of 2013).
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  (v)            The Borrower shall have used commercially reasonable efforts to obtain credit ratings for the Senior

Credit Facilities and the corporate family credit of the Borrower and its subsidiaries by S&P and Moody’s.
   
  (vi)           Since December 31, 2012, the absence of a material adverse change in the business, condition (financial

or otherwise), operations, liabilities (contingent or otherwise), or properties of the Borrower and its subsidiaries, on
a consolidated basis and taken as a whole.

   
  (vii)           With respect to the Borrower and its subsidiaries, the Specified Representations shall be true and correct

in all material respects (or, in all respects, if qualified by materiality in the Financing Documentation).
   
  (viii)           The Administrative Agent shall have received an executed notice of borrowing for the initial funding

of the Senior Credit Facilities.  
   
Conditions to Delayed Draw Term
Loan:

 The availability of the Delayed Draw Term Loan on the Delayed Draw Date will be subject to the Certain Funds
Provision in all respects and the satisfaction or waiver of solely the following conditions:

   
  (i)           Since December 31, 2012, (a) the absence of any event, circumstance, development, condition,

occurrence, state of facts, change or effect that, when considered individually or in the aggregate (1) is, or would
reasonably be expected to be, materially adverse to the condition (financial or otherwise), business, assets,
liabilities, operations or results of operations of CarePoint and its subsidiaries, taken as a whole, or (2) materially
impairs the ability of CarePoint to consummate the transactions contemplated by the Acquisition Agreement, in
either case, other than any event, circumstance, development, condition, occurrence, state of facts, change or effect
arising out of:  (A) general business or economic conditions affecting the industry in which CarePoint and its
subsidiaries operate, (B) national or international political or social conditions, including the engagement by the
United States in hostilities or the escalation thereof, whether or not pursuant to the declaration of a national
emergency or war, or the occurrence or the escalation of any military or terrorist attack upon the United States, or
any of its territories, possessions or diplomatic or consular offices or upon any military installation, equipment or
personnel of the United States, (C) financial, banking or securities markets (including any disruption thereof and
any decline in the price of any security or any market index), (D) changes in GAAP, (E) changes in applicable law,
(F) the taking of any action contemplated by the Acquisition Agreement or the other agreements contemplated
thereby or the announcement of the Acquisition Agreement, the other agreements contemplated thereby or the
transactions contemplated thereby, or (G) any adverse change in or effect on the business of CarePoint and its
subsidiaries that is cured by or on behalf of CarePoint before the earlier of the Closing Date and the date on which
the Acquisition Agreement is terminated pursuant to Article 7 of the Acquisition Agreement, and (b) the absence
of a material adverse change in the business, condition (financial or otherwise), operations, liabilities (contingent
or otherwise), or properties of the Borrower and its subsidiaries, on a consolidated basis and taken as a whole.  
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  (ii)           The Lead Arrangers shall have received (a) certified copies of the Acquisition Agreement (including the

Company Disclosure Letter and any other schedules and exhibits thereto) and (b) evidence that the Acquisition
shall have been consummated or, substantially simultaneously with the funding of the Delayed Draw Term Loan,
shall be consummated in accordance with the terms of the Acquisition Agreement, without giving effect to any
modifications, supplements, amendments, consents or waivers thereto that are material and adverse to any Lead
Arranger or any Lender without the prior written consent of the Lead Arrangers (it being understood and agreed
that (I) any decrease in the purchase price of less than 10% of the aggregate consideration payable in connection
with the Acquisition shall be deemed to not be material or adverse to any Lead Arranger or any Lender, and (II)
any increase in the purchase price shall be deemed to not be material or adverse to any Lead Arranger or any
Lender so long as such increase is not funded with proceeds of the Senior Credit Facilities).

   
  (iii)           The Specified Acquisition Agreement Representations shall be true and correct, and the Specified

Representations shall be true and correct in all material respects (or, in all respects, if qualified by materiality in the
Financing Documentation).

   
  (iv)           The Administrative Agent shall have received an executed notice of borrowing for the Delayed Draw

Term Loan.  
   
  (v)            The advance of the Delayed Draw Term Loan will occur no later than October 31, 2013.
   
  (vi)           Preparation, execution (as applicable) and delivery of customary lien searches, payoff letters and lien

releases with respect to the Acquired Business (specifically, to the extent related to the Acquired Business and not
related to liabilities or indebtedness that is retained by the Seller pursuant to the Acquisition Agreement, (1)
including payoff letters and lien releases for the UCC financing statements filed by, with respect to the Acquired
Business, Madison Capital Funding LLC, (2) including either (A) a payoff letter and lien release or (B) a UCC-3
financing statement amendment limiting the collateral description to purchased inventory, so long as the
underlying obligations constitute Permitted Surviving Debt (whichever is required by the Lead Arrangers) of the
UCC financing statement filed by ASD Specialty Healthcare Inc., (3) including either (A) a payoff letter and lien
release, (B) a UCC-3 financing statement amendment limiting the collateral description to specific collateral, so
long as the underlying obligations constitute Permitted Surviving Debt, or (C) other evidence satisfactory to the
Lead Arrangers of termination of the underlying obligations (whichever is required by the Lead Arrangers) of the
UCC financing statement filed by The Harvard Drug Group, L.L.C., and (4) excluding Permitted Surviving Debt),
certificates of insurance, flood determinations (if applicable), evidence of flood insurance (if applicable), Hart-
Scott-Rodino and other material governmental and material third party consents and approvals for the Acquisition
(all of which shall be final, with no waiting period to expire or ongoing governmental inquiry or investigation),
customary documents and instruments required to create and perfect the Administrative Agent’s first priority
security interest (subject to Specified Permitted Liens) in the Collateral acquired pursuant to the Acquisition
(which, if applicable, shall be in proper form for filing), and customary documents to join any subsidiary acquired
or formed in connection with the Acquisition to the Financing Documentation as a Guarantor (to the extent that
such subsidiary would have been required to be a Guarantor on the Closing Date), in each case, in form and
substance reasonably satisfactory to the Lead Arrangers.
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  (vii)           Delivery of (a) the consolidated audited financial statements of CarePoint and its subsidiaries for the

fiscal years ended December 31, 2010, December 31, 2011, and December 31, 2012, including balance sheets,
income and cash flow statements audited by independent public accountants of recognized national standing and
prepared in conformity with GAAP in all material respects, and (b) the consolidated unaudited financial statements
of CarePoint and its subsidiaries for the fiscal quarter ended December 31, 2012, and for each subsequent fiscal
quarter for which financial statements are available.

   
Conditions to All Other Credit
Extensions:

 Each credit extension under the Senior Credit Facilities after the Closing Date (other than the advance of the
Delayed Draw Term Loan) will be subject to the following conditions:  receipt of a notice of borrowing; accuracy
of representations and warranties in all material respects; absence of any default or event of default; and with
respect to any Letter of Credit or Swingline Loan, no defaulting lender in existence (unless cash collateral has been
posted, such defaulting lender’s revolving commitment has been reallocated, or other arrangements reasonably
satisfactory to the Swingline Lender or Issuing Bank, as applicable, have been made).

   
Representations and Warranties:  The Financing Documentation will contain only the following representations and warranties applicable to the

Credit Parties and their subsidiaries (with customary and reasonable qualifications, exceptions and thresholds to be
agreed upon and subject to the Documentation Considerations):  due organization, good standing, power and
authority; due authorization, execution, delivery and enforceability; governmental and third party consents and
approvals; no violation of laws, regulations, judgments, organizational documents, or material agreements; health
care matters; HIPAA compliance; reimbursement from governmental and third party payors; no fraud or abuse;
reimbursement policies; management services agreements; no creation of liens; accuracy of financial statements;
absence of any material adverse change; no litigation; environmental matters; compliance with material
agreements; not an investment company or subject to regulation restricting the incurrence of indebtedness; tax
matters; margin regulations; use of proceeds; ERISA; ownership of assets; insurance; intellectual property;
accuracy of disclosure; labor matters; subsidiaries and equity interests; deposit and disbursement accounts;
solvency; creation, perfection, and priority of security interests; Patriot Act, OFAC, FCPA and anti-money
laundering law compliance.
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Covenants:  The Financing Documentation will contain only the following covenants applicable to the Credit Parties and their

subsidiaries (with customary and reasonable qualifications, exceptions and thresholds to be agreed upon and
subject to the Documentation Considerations):

   
  (a)           Reporting Covenants - Delivery of annual audited financial statements, budgets and forecasts; quarterly

unaudited financial statements; accountant’s certificate from nationally recognized auditors with annual financials
containing an opinion that is not subject to any qualification as to “going concern” or scope of the audit (except as
it relates to the impending maturity of the Senior Credit Facilities); copies of materials filed with the SEC; copies
of environmental reports with respect to owned real property that constitutes Collateral; other information
reasonably requested by the Administrative Agent or any Lender; quarterly compliance certificates; customary
notifications, including, without limitation, notice of any default, material litigation, material environmental
liabilities, material ERISA events, any default or material amendment under, or termination of, the Facility
Participation Agreement with United HealthCare Insurance Company, contracting on behalf of its Oxford Health
Plans (NJ), the Facility Participation Agreement with United HealthCare Insurance Company, contracting on
behalf of itself and UnitedHealthcare of the Midwest, the Ancillary Provider Participation Agreement with United
HealthCare Insurance Company, contracting on behalf of itself and UnitedHealthcare of New York, or the
Ancillary Provider Participation Agreement with UnitedHealthcare of New York, Inc., final audit reports and final
management letters, healthcare matters, and changes to any Credit Party’s legal name, chief executive office, legal
structure, jurisdiction of organization, or taxpayer number.  Delivery of annual audited financial statements and
quarterly unaudited financial statements may be satisfied by delivering the Borrower’s Form 10-K or 10-Q filed
with the SEC, within the applicable time periods for delivery of such statements, as applicable, set forth in the
Financing Documentation.  

   
  (b)           Affirmative Covenants - maintenance of existence, property, insurance, material intellectual property,

material licenses and permits, corporate separateness, and credit ratings; conduct of business; compliance with
laws; payment of taxes and other obligations; books and records; inspection rights; use of proceeds; margin
regulations; casualty and condemnation; landlord agreements and other real property matters (including without
limitation, to the extent any mortgages are provided, satisfaction of all flood insurance requirements of the
Lenders); health care matters; environmental matters; accounting systems; cash management systems and deposit
accounts; designation as senior debt; additional subsidiaries, guaranties, and pledges of equity interests; additional
collateral; further assurances; post-closing covenants (if any).
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 (c)           Negative Covenants - Restrictions on indebtedness (with exceptions for, among others, (1) purchase

money indebtedness and capital leases, (2) unsecured seller debt incurred in connection with Permitted
Acquisitions, (3) intercompany indebtedness and (4) additional secured and unsecured indebtedness (subject to
terms, baskets and Total Net Leverage Ratio thresholds to be mutually agreed and, in the case of secured
indebtedness, an intercreditor agreement in form and substance satisfactory to the Administrative Agent); liens;
mergers, consolidations, and acquisitions (with exceptions for, among others, Permitted Acquisitions); sale of
assets; engaging in business other than current business and those reasonably related, incidental and ancillary
thereto; investments and loans (with exceptions for, among others, Permitted Acquisitions, joint ventures and
intercompany advances subject to terms and baskets to be mutually agreed; provided, that investments in and loans
to subsidiaries that are not Guarantors shall be limited as mutually agreed); redemptions and payments on junior
debt and junior capital; affiliate transactions (with exceptions for, among others, arms’ length transactions);
covenants limiting dividends, management fees and loans (with exceptions for, among others, cash dividends and
distributions, in each case, subject to limitations to be agreed); restrictive agreements; margin stock; sale/leaseback
transactions; speculative hedging; amendments to organizational documents; amendments to material agreements
that are adverse to the Lenders in any material respect; change in fiscal year or accounting practices; government
regulation; health care matters; ERISA.

   
 (d)           Permitted Acquisitions – Borrower and its subsidiaries will be permitted to make (1) the Acquisition and

(2) other acquisitions, subject to the satisfaction or waiver by the Administrative Agent of the following conditions
(each, a “Permitted Acquisition”): (i) delivery of a description of the proposed acquisition and, to the extent
available, any letters of intent or term sheets with respect to such acquisition and financial statements for the target,
in each case, at least 10 business days prior to the closing of such acquisition and, at least three business days prior
to the closing of any acquisition for an aggregate cash consideration of more than an amount to be mutually agreed,
copies of substantially final versions of the documentation evidencing such acquisition; (ii) receipt of all material
regulatory and third party approvals with respect to such acquisition; (iii) granting to the Administrative Agent of a
first priority security interest (subject to permitted liens) in all acquired assets (to the extent constituting Collateral)
as may be required by the Financing Documentation, subject to customary exceptions; (iv) no existing default or
event of default under the Senior Credit Facilities and continuing compliance, on a pro forma basis after giving
effect to the acquisition and any indebtedness incurred in connection therewith, with all covenants; (v) evidence
that the Total Net Leverage Ratio is less than or equal to 5.50 to 1.00, and the Senior Secured Net Leverage Ratio
(as defined below) is less than or equal to 5.00 to 1.00, in each case, on a pro forma basis after giving effect to the
acquisition and any indebtedness incurred in connection therewith, as of the last day of the most recent fiscal
quarter for which financial statements are required to have been delivered pursuant to the Financing
Documentation; (vi) the proposed acquisition is consensual (not “hostile”), and, if applicable, has been approved
by the acquisition target’s board of directors or other similar governing body; and (vii) any entity acquired pursuant
to such acquisition shall become a Guarantor to the extent that such entity would have been required to be a
Guarantor on the Closing Date.
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  (e)           Financial Covenants - Maintenance of the following financial covenant (with levels and definitions to be

determined):
   
  With respect to the Term B Loans:  None.
   
  With respect to the Revolver: So long as a Revolver Covenant Triggering Event (as defined below) has occurred

and is continuing, a Senior Secured Net Leverage Ratio solely for the benefit of the Lenders under the Revolver as
set forth below:

   
  Senior Secured Net Leverage Ratio – As of the last day of any fiscal quarter after the occurrence and

during the continuance of a Revolver Covenant Triggering Event, the ratio of (i) the sum of total consolidated
funded debt2 (other than any subordinated debt and unsecured debt not prohibited by the Financing Documentation
and less unrestricted cash and cash equivalents (for the avoidance of doubt, excluding proceeds of any loans being
made on the date that the Senior Secured Net Leverage Ratio is tested)) on such date to (ii) Consolidated EBITDA
for the four consecutive fiscal quarters ending on such date shall not exceed a maximum ratio to be specified in the
Financing Documentation.  The covenant levels shall be set with a 35% cushion off of the levels provided in
management’s base case model prepared for the initial funding under the Senior Credit Facilities.

   
  Any amendment, waiver or modification of the Senior Secured Net Leverage Ratio shall only require the vote of

the Lenders holding at least a majority of the commitments under the Revolver. An event of default as a result of
the breach of the Senior Secured Net Leverage Ratio shall only result in a default or an event of default with
respect to the Term B Loans if the Lenders under the Revolver have terminated the commitments under the
Revolver and accelerated any loans then outstanding thereunder.

   
  The Senior Secured Net Leverage Ratio covenant will be tested each fiscal quarter solely to the extent that, on the

last day of such fiscal quarter the outstanding principal amount of advances drawn under the Revolver exceeds
25% of the maximum amount able to be drawn under the Revolver (a “Revolver Covenant Triggering Event”).

 
 

2 Consolidated funded debt to exclude any obligations owed by the Credit Parties to AmerisourceBergen Drug Corporation under the Prime Vendor
Agreement.
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  For purposes of this Term Sheet, “Consolidated EBITDA” will be defined as mutually agreed.  
   
Events of Default:  The Financing Documentation will contain only the following events of default (with customary and reasonable

qualifications, exceptions and thresholds to be agreed upon and subject to the Documentation Considerations):
payment default; breach of representations in any material respect; in respect of the Revolver only, breach of the
Senior Secured Net Leverage Ratio financial covenant (to the extent applicable) (provided that a breach shall only
result in a default or an event of default with respect to the Term B Loans if the Lenders under the Revolver have
terminated the commitments under the Revolver and accelerated any loans then outstanding thereunder); breach of
other covenants or events of default in the Financing Documentation; cross-default to material indebtedness; cross-
default to AmerisourceBergen Drug Corporation second lien obligations; bankruptcy; inability to generally pay
debts as they become due; commencement of any governmental proceeding or hearing relating to, or any
involuntary termination of, any license, consent, authorization, accreditation, reimbursement approval, permit, or
certificate, to the extent such proceeding or hearing would reasonably be expected to have a material adverse
effect; ERISA; material judgments; change in control; termination or invalidity of the ABDC Intercreditor
Agreement or any other loan document or any material portion thereof; invalidity of first priority security interest
(subject to Specified Permitted Liens) in Collateral; criminal conviction that would reasonably be expected to lead
to forfeiture of a material portion of Collateral or exclusion from participation in any federal or state health care
plan.  

   
Participations and Assignments:  Assignments of the Senior Credit Facilities to other banks, financial institutions and funds will be permitted with

the written approval of the Borrower and the Administrative Agent (such approval not to be unreasonably withheld
or delayed, and such approval not required by Borrower if an event of default has occurred) in minimum amounts
of $5,000,000 with respect to the Revolver and $1,000,000 with respect to the Term B Loans, and minimum
increments of $1,000,000; provided, however, that (i) no such consent of the Borrower or the Administrative Agent
shall be required to any assignment of any Loan by a Lender to an affiliate of such Lender or to a debt fund
managed by a Lender or an affiliate of a Lender, (ii) the minimum increment requirement shall not apply if a
Lender is assigning its entire commitment and (iii) no Lender shall be permitted to assign any portion of the Senior
Credit Facilities to a Disqualified Institution and any refusal by the Borrower to consent to an assignment to a
Disqualified Institution shall not be deemed to be unreasonable; provided, further, that Borrower shall be deemed
to have consented to any such assignment unless it objects thereto by written notice to the Administrative Agent
within 5 business days after having received notice thereof.  An administrative fee of $3,500 shall be due and
payable by such assigning Lender to the Administrative Agent upon the occurrence of any
assignment.  Participations to other banks and financial institutions (other than Competitors) will be permitted
without consent but will not release the selling Lender from its obligations with respect to the Senior Credit
Facilities.  For the avoidance of doubt, no Credit Party nor any affiliate of a Credit Party shall be a Lender under
the Senior Credit Facilities.  
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Waivers and Amendments:  Amendments and waivers will require approval of Lenders holding more than 50% of the loans and commitments

under the Senior Credit Facilities (the “Required Lenders”), except that the consent of each affected Lender shall
be required to, among other things, (i) extend or increase any commitment, or extend the date scheduled for
payment of any principal (excluding any mandatory prepayment), interest or fees, (ii) reduce the principal amount
of any loan, the rate of interest under any loan or fees payable in respect of any loan, (iii) release all or
substantially all of the Collateral or all or substantially all of the value of any guaranty, (iv) change the waterfall
provisions, or pro rata sharing and payment provisions, and (v) reduce the percentage required for “Required
Lenders”; provided that the Financing Documentation shall provide the right for any individual Lender to agree to
extend the maturity date and/or extend the commitment expiration date of its portion of the Revolver upon the
request of Borrower without the consent of any other Lender on terms and conditions to be mutually agreed and
pursuant to pro rata offers for the applicable class.

   
Replacement Lenders:  The Financing Documentation will contain customary provisions for replacing any Lender that (i) is a defaulting

lender, (ii) has requested reimbursement for increased costs or required tax gross ups, or (iii) withholds its consent
to certain amendments or waivers with respect to which such Lender’s consent was required; provided that such
amendments or waivers have been approved by the Required Lenders.

   
Defaulting Lenders:  Defaulting lenders will not be entitled to commitment fees, will be excluded for purposes of determining Required

Lenders and will be subject to removal at par.  Amounts owed to defaulting lenders will be subject to setoff for
amounts not funded, and Swingline Lender and Issuing Bank will be relieved of any obligation to issue new
Letters of Credit or fund Swingline Loans unless and until satisfactory arrangements have been made to eliminate
risk to Swingline Lender or Issuing Bank, as appropriate, with respect to the participation in Swingline Loans or
Letters of Credit, as appropriate, of the defaulting lender, including by cash collateralizing such defaulting lender’s
pro rata share of the Swingline Loan and Letter of Credit exposure.
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Indemnification:  The Borrower will indemnify and hold harmless the Administrative Agent, each Lead Arranger, the Issuing Bank,

the Swingline Lender, each Lender and their respective affiliates and their partners, directors, officers, employees,
agents and advisors from and against all losses, claims, damages, liabilities and expenses arising out of or relating
to the Senior Credit Facilities and the other Transactions contemplated by the Financing Documentation, the
Borrower’s use of loan proceeds or the commitments, including, but not limited to reasonable and documented
attorney’s fees, expenses and settlement costs; provided that the Borrower shall not be liable to any indemnified
person pursuant to this indemnity for any amounts to the extent that a court having competent jurisdiction shall
have determined by a final judgment (not subject to further appeal) that such amount resulted from (a) the bad
faith, gross negligence or willful misconduct of such indemnified person or (b) a material breach by such
indemnified person of any of its undertakings, obligations or commitments under the Financing
Documentation.  This indemnification shall survive and continue for the benefit of all such persons and entities.

   
Governing Law:  State of New York.
   
Counsel to the Administrative
Agent:

 Jones Day.

   
Miscellaneous:  Each party shall waive its right to a trial by jury and submit to jurisdiction in New York.  The Financing

Documentation will contain customary increased cost, withholding tax, capital adequacy and yield protection
provisions.
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ADDENDUM I
 

PRICING, FEES AND EXPENSES
 

Capitalized terms not otherwise defined in this Addendum have the meaning set forth in the Summary of Principal Terms and Conditions to which this
Addendum is attached.

 
Interest Rates:  The interest rates per annum applicable to the Senior Credit Facilities (other than with respect to Swingline Loans)

will be, at the option of the Borrower, (i) LIBOR plus the Applicable Margin (as defined below), or (ii) the Base
Rate plus the Applicable Margin.

   
  LIBOR means, for any interest period of 1, 2, 3 or 6 months (or, with the consent of all applicable Lenders, 9 or 12

months), the rate per annum appearing on Reuters Screen LIBOR01 Page as the London interbank offered rate for
deposits in Dollars at approximately 11:00 a.m. (London time) two business days prior to the first day of such
interest period for a term comparable to such Interest Period.  If for any reason such rate is not available, LIBOR
shall be, for any such interest period, the rate per annum reasonably determined by the Administrative Agent as the
rate of interest at which Dollar deposits in the approximate amount of the LIBOR loan comprising part of such
borrowing would be offered by the Administrative Agent to major banks in the London interbank Eurodollar
market at or about 10:00 a.m. (Atlanta, Georgia time) two business days prior to the first day of such Interest
Period for a term comparable to such Interest Period.  LIBOR shall be adjusted for applicable reserve
requirements.  LIBOR on the Initial Term B Loan and the Delayed Draw Term Loan shall be subject to a 1.00%
LIBOR floor.

   
 Base Rate means the highest of (i) the rate which SunTrust announces from time to time as its prime lending rate,

as in effect from time to time, (ii) the Federal Funds rate, as in effect from time to time, plus one-half of one
percent (½%) per annum (any changes in such rates to be effective as of the date of any change in such rate), or
(iii) LIBOR determined on a daily basis for a period of one month plus 1.00%.  The SunTrust prime lending rate is
a reference rate and does not necessarily represent the lowest or best rate actually charged to any
customer.  SunTrust may make commercial loans or other loans at rates of interest at, above, or below the SunTrust
prime lending rate.

   
  Applicable Margin means (a) with respect to the Initial Term B Loan and the Delayed Draw Term Loan, a

percentage per annum equal to (i) 4.50% with respect to LIBOR loans and (ii) 3.50% with respect to Base Rate
loans and (b) with respect to the Revolver, an initial percentage per annum equal to (i) 4.25% with respect to
LIBOR loans and (ii) 3.25% with respect to Base Rate loans, subject in the case of this clause (b) to a mutually
agreed pricing table based on the Total Net Leverage Ratio.

   
  Each Swingline Loan shall bear interest at the Base Rate plus the Applicable Margin for Base Rate loans under the

Revolver.
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  Interest for LIBOR loans shall be payable at the end of the selected interest period but no less frequently than

quarterly.  Interest for Base Rate Loans and Swingline Loans shall be payable quarterly in arrears.
   
Default Interest:  If any Triggering Event of Default has occurred and is continuing, at the written request of the Required Lenders,

the then otherwise applicable Applicable Margin and Letter of Credit Fees shall be increased by 2% per annum;
provided that, for any LIBOR advances, at the end of the applicable Interest Period, interest shall accrue at the
Base Rate plus the Applicable Margin plus 2% per annum.  Default interest shall be payable on demand.

   
  For purposes of this Term Sheet, “Triggering Event of Default” shall mean a payment or bankruptcy event of

default.
   
Commitment Fee:  A commitment fee of 0.50% per annum shall be payable by the Borrower quarterly in arrears on the average daily

unused portion of the Revolver.  Outstanding Letters of Credit under the Revolver will be deemed usage of the
Revolver, but loans under the Swingline shall not be deemed usage of the Revolver.

   
Delayed Draw Ticking Fee:  A delayed draw ticking fee (the “Delayed Draw Ticking Fee”) shall be payable by the Borrower quarterly in

arrears on the average daily undrawn portion of the Delayed Draw Term Loan.  Such ticking fee shall begin to
accrue on the date that is 31 days after the Closing Date.  The Delayed Draw Ticking Fee shall be in an amount
equal to (a) for the period from and including the 31st day after the Closing Date through and including the 90th

day after the Closing Date, 0.50 multiplied by the Applicable Margin for LIBOR loans under the Term B Loans
and (b) for the period from and including the 91st day after the Closing Date and continuing thereafter (subject to
the following sentence), the Applicable Margin for LIBOR loans under the Term B Loans.  Such ticking fee shall
cease to accrue on the earliest of (i) the Delayed Draw Date, (ii) the date on which the Delayed Draw Term Loan
commitment is terminated in writing by the Borrower and (iii) October 31, 2013.  

   
Letter of Credit Fee:  Letter of Credit fees shall be payable quarterly in arrears at a rate equal to the Applicable Margin for LIBOR loans

under the Revolver on the average outstanding Letters of Credit, ratably to the Lenders in accordance with their
participation in the respective Letters of Credit.  In addition, a facing fee and other customary administrative
charges shall be paid to the Issuing Bank for its own account.  In each case, fees shall be calculated on the
aggregate stated amount of the Letters of Credit for the duration of the Letters of Credit.

   
Calculation of Interest and Fees:  Other than calculations in respect of interest at the SunTrust prime rate (which shall be made on the basis of actual

number of days elapsed in a 365/366 day year), all calculations of interest and fees shall be made on the basis of
actual number of days elapsed in a 360-day year.  
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Cost and Yield Protection:  Customary for transactions and facilities of this type, including, without limitation, in respect of payment of

withholding tax “gross-up” amounts; suspension of LIBOR pricing option due to illegality or inability to ascertain
funding costs; payment of reserve requirements, increased funding costs and capital adequacy compensation;
payment of breakage and redeployment costs in connection with fundings and repayments of LIBOR advances;
and payments resulting from any change in law; provided, that (a) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection
therewith and (b) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United
States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a
“change in law”, regardless of the date enacted, adopted or issued.

   
Expenses:  The Borrower will pay all reasonable and documented costs and expenses of the Administrative Agent, STRH,

SunTrust Bank, Jefferies, and Morgan Stanley associated with the preparation, due diligence, audits, third party
consultants, administration, syndication and closing of the Financing Documentation, including, without limitation,
with respect to the Administrative Agent, STRH, and SunTrust Bank only, the reasonable and documented fees,
disbursements, and expenses of one outside counsel (and any required special or local counsel), in each case,
regardless of whether the Senior Credit Facilities are closed.  The Borrower will also pay the documented expenses
of the Administrative Agent and each Lender (including, without limitation, documented fees and disbursements
one outside counsel to each such party (and any required special or local counsel to each such party)) in connection
with the enforcement of any of the Financing Documentation.

 

20

 



 
EXHIBIT 99.1

 
®

 
  
 

BIOSCRIP TO ACQUIRE
CAREPOINT PARTNERS HOME INFUSION BUSINESS

 
Elmsford, NY – June 17, 2013 – BioScrip®, Inc. (NASDAQ: BIOS) today announced that it has entered into a definitive agreement to acquire the business
of CarePoint Partners Holdings LLC and its subsidiaries (collectively, “CarePoint Partners”) for $223 million in cash, subject to certain adjustments.
CarePoint Partners is a leading national provider of home and alternate-site infusion therapy for patients with complex, acute and chronic illnesses. BioScrip
also expects to realize the value of a future tax benefit estimated at $45 million as a result of the transaction, yielding a net purchase price of $178 million.
 
This transaction brings together two of the leading national home-infusion companies. Headquartered in Cincinnati, Ohio, CarePoint Partners is expected to
generate approximately $160 million in annual revenue, services approximately 20,500 patients annually, and has 28 sites of service in nine states within the
East Coast and Gulf Coast regions. With the addition of CarePoint Partners, BioScrip will provide home infusion services to approximately 100,000 patients.
 
“CarePoint Partners is a highly-regarded infusion company with a national reputation for clinical excellence, high-quality customer service, and superior
patient care. With its strong clinical capabilities, CarePoint Partners has delivered consistent, long-term growth and is now one of the ten largest home
infusion companies. We look forward to welcoming the CarePoint Partners team and collaborating to achieve continued growth and success as a combined
entity,” stated Rick Smith, President and Chief Executive Officer of BioScrip.
 
“This transaction is a significant milestone for BioScrip. It meets our stated goal of expanding our infusion business through strategic acquisitions to build
scale in a highly-fragmented industry,” added Smith.
 
Dana Soper, Chief Executive Officer of CarePoint Partners stated, “We look forward to joining the BioScrip family. We believe that our shared commitment
to clinical excellence and high-touch service will resonate with our patients, payors, employees and referral sources. Founded in 2008, our company has
achieved outstanding growth through the collective efforts of our dedicated employees. This business combination will support BioScrip’s growth objectives
and accelerate our shared goal of creating the industry’s leading home infusion company.”
 
The transaction is subject to customary closing conditions, including regulatory approval. BioScrip expects the transaction will close in the third quarter of
2013.
 

 



 

 
Jefferies LLC acted as BioScrip’s exclusive financial advisor in connection with the transaction and Polsinelli PC acted as BioScrip’s legal advisor.
 
Outlook
CarePoint Partners is expected to generate approximately $160 million in annual revenue. Once fully integrated, this business should generate Adjusted
EBITDA margins between 12% and 14%. BioScrip estimates that an acquisition of this size can take 12 to 15 months to fully integrate.
 
About BioScrip, Inc.
BioScrip, Inc. provides comprehensive infusion and home care solutions. By partnering with patients, physicians, healthcare payors, government agencies and
pharmaceutical manufacturers we are able to provide access to infusible medications and management solutions. Our goal is to optimize outcomes for chronic
and other complex healthcare conditions and enhance the quality of patient life. BioScrip brings clinical competence in providing high-touch, comprehensive
infusion and nursing services to patients in the most convenient ways possible. Through our customer services and treatments we aim to ensure the best
possible therapy outcome.
 
Forward Looking Statements – Safe Harbor
This press release includes statements that may constitute “forward-looking statements,” including statements regarding the Company's goals, performance
and strategy.  These statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. You can identify these
statements by the fact that they do not relate strictly to historical or current facts.   Investors are cautioned that any such forward-looking statements are not
guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from those in the forward-looking
statements as a result of various factors. Important factors that could cause or contribute to such differences include but are not limited to risks associated with
the Company’s ability to consummate the transaction involving CarePoint Partners and to integrate the acquired business, as well as the risks described in the
Company's periodic filings with the Securities and Exchange Commission, including the Company’s annual report on Form 10-K for the year ended
December 31, 2012.  The Company does not undertake any duty to update these forward-looking statements after the date hereof, even though the Company’s
situation may change in the future.  All of the forward-looking statements herein are qualified by these cautionary statements.
 
Non-GAAP Financial Measures
The Company has included statements in this press release regarding anticipated Adjusted EBITDA of the acquired business following consummation of the
transaction. Adjusted EBITDA is not a measurement of financial performance under generally accepted accounting principles (GAAP) and should not be used
in isolation or as a substitute or alternative to net income, operating income or any other performance measure derived in accordance with GAAP, or as a
substitute or alternative to cash flow from operating activities or a measure of the Company’s liquidity. In addition, the Company's definition of Adjusted
EBITDA may not be comparable to similarly titled non-GAAP financial measures reported by other companies. Adjusted EBITDA, as defined by the
Company, represents net income before net interest expense, income tax expense, depreciation and amortization, stock-based compensation expense,
acquisition, integration, transitional expenses, and restructuring-related expenses. Management believes this non-GAAP financial measure provides additional
important insight into the Company’s ongoing operations and meaningful metrics to evidence the Company's continuing profitability trend.
 
Contacts:
 
Hai Tran
BioScrip, Inc.
952-979-3768
 
Lisa Wilson
In-Site Communications, Inc.
212-759-3929
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