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Section 2 – Financial Information
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 

On August 23, 2013 (the “Closing Date”), BioScrip, Inc. (the “Company”) completed its previously announced acquisition of the CarePoint Business
(as defined below) pursuant to the Purchase Agreement (as defined below) (the “Closing”). As previously reported, pursuant to the Asset Purchase Agreement
dated as of June 16, 2013 (the “Purchase Agreement”), by and among the Company, 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, the Company agreed to acquire substantially all of the assets and assume
certain liabilities of the Sellers (the “Acquisition”) that constitute the Sellers’ home infusion business (the “CarePoint Business”) for an aggregate purchase
price of $223.0 million in cash, subject to certain adjustments (the “Purchase Price”).

 
The total consideration paid to the Sellers at Closing was $211.1 million paid in cash (the “Closing Consideration”). The Company funded the Closing

Consideration with a combination of cash on hand and borrowings under the Senior Credit Facilities (as defined below). At Closing, the Company withheld
$10.0 million (the “Holdback Payment”) of the Purchase Price pursuant to the terms of the Purchase Agreement. The Sellers will be eligible to receive the
Holdback Payment after the first anniversary of the Closing Date if the CarePoint Business achieves a specified level of product gross profit during the one-
year period following the Closing Date. The Purchase Price is subject to a net working capital adjustment pursuant to the terms of the Purchase Agreement.

 
A copy of the Purchase Agreement was filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K dated June 18, 2013 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.
  
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

As previously reported, on July 31, 2013 the Company entered into (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”) with SunTrust Bank,
Jefferies Finance LLC and Morgan Stanley Senior Funding, Inc.
 

On the Closing Date, the Delayed Draw Term Loan Facility was funded in connection with the Closing, and the proceeds were used to fund a portion
of the Closing Consideration. The amount of $150.0 million drawn by the Company under the Delayed Draw Term Loan Facility will bear interest at a
floating rate equal to, at the Company’s option, the Eurodollar rate plus 5.25%, or the base rate plus 4.25%, and will mature on July 31, 2020. The interest
rates may vary in the future depending on the Company's consolidated net leverage ratio. In connection with the Senior Credit Facilities, the Company and
SunTrust Bank entered into a Guaranty and Security Agreement, dated July 31, 2013 (the “Guaranty and Security Agreement”), pursuant to which the
Company and its subsidiaries granted security interests in substantially all of the Company’s and its subsidiaries’ assets.
 

Copies of the Senior Credit Facilities and the Guaranty and Security Agreement were filed as Exhibits 10.1 and 10.2, respectively, to the Company’s
Current Report on Form 8-K dated August 1, 2013 and are incorporated herein by reference. We encourage you to read the Senior Credit Facilities and the
Guaranty and Security Agreement for a more complete understanding of the Delayed Draw Term Loan Facility. The foregoing description of the Delayed
Draw Term Loan Facility does not purport to be complete and is qualified in its entirety by reference to the full text of the Delayed Draw Term Loan Facility.
  

 



 

 
Section 8 – Other Events
 
Item 8.01. Other Events.
 

On August 26, 2013, the Company issued a press release announcing the completion of the Acquisition (the “Press Release”). A copy of the Press
Release is attached to this Current Report on Form 8-K (this “Report”) as Exhibit 99.1 and is incorporated herein by reference.
 
Section 9 – Financial Statements and Exhibits
 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial statements of business acquired.
  
 The Company will file by amendment to this Report, within 71 calendar days of the date on which this Report was required to be filed, the

historical financial statements with respect to the CarePoint Business required to be filed as part of this Report pursuant to Regulation S-X.
  
(b) Pro forma financial information.
  
 The Company will file by amendment to this Report, within 71 calendar days of the date on which this Report was required to be filed, the

historical pro forma financial information with respect to the CarePoint Business required to be filed as part of this Report pursuant to
Regulation S-X.

  
(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: August 27, 2013    /s/ Kimberlee C. Seah
  By:  Kimberlee C. Seah
 

   
Senior Vice President and General Counsel
 

 
 

 



 

 
EXHIBIT INDEX

 
 
Exhibit Number 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** Credit Agreement, dated as of July 31, 2013, by and among the Company, the several banks and other financial institutions

and lenders from time to time party thereto, and SunTrust Bank, in its capacity as administrative agent.
  
10.2*** Guaranty and Security Agreement, dated as of July 31, 2013, made by the Company and the Guarantors identified on the

signature pages thereto, in favor of SunTrust Bank, as administrative agent.
  
99.1 Press Release of the Company, dated as of August 26, 2013.
 

* Incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K dated June 18, 2013.
 
** Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated August 1, 2013.
 
*** Incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K dated August 1, 2013.

 
 

 

 
 
 



EXHIBIT 99.1
 
NEWS RELEASE
 

 
 

FOR IMMEDIATE RELEASE
 

BIOSCRIP COMPLETES ACQUISITION OF 
CAREPOINT HOME INFUSION BUSINESS

 
Elmsford, NY – August 26, 2013 – BioScrip®, Inc. (NASDAQ: BIOS) today announced that it has completed the previously announced acquisition of the
business of CarePoint Partners Holdings LLC and its subsidiaries (collectively, “CarePoint Partners”), a leading national provider of home and alternate-site
infusion therapy for patients with complex, acute and chronic illnesses.
 
“We are pleased to announce the closing of the CarePoint Partners acquisition. This transaction marks another step in our strategy to build national scale in
our core infusion business. We continue to see significant acquisition opportunities for additional growth, market expansion and consolidation in this highly-
fragmented industry,” stated Rick Smith, President and Chief Executive Officer of BioScrip.
 
“We welcome the employees of CarePoint Partners to the BioScrip team. With a shared focus on high-quality customer service and clinical excellence, we
look forward to their contributions towards our goal of creating the leading national provider of infusion therapy,” added Smith.
 
Dana Soper, Chief Executive Officer of CarePoint Partners, stated, “We are pleased to join the BioScrip organization. Over the past several months, our
respective teams have been working diligently on integration planning to ensure a smooth transition for our payors, employees and patients. As a combined
entity, we can further leverage our respective capabilities and continue to deliver on our high-touch service model.”
 
Headquartered in Cincinnati, Ohio, CarePoint Partners serviced approximately 20,500 patients annually and had 28 sites of service in nine states within the
East Coast and Gulf Coast regions prior to BioScrip’s acquisition of CarePoint Partners. With the addition of CarePoint Partners, BioScrip will provide home
infusion services to over 100,000 patients annually.
 
Jefferies LLC acted as BioScrip’s exclusive financial advisor in connection with the transaction and Polsinelli PC acted as BioScrip’s legal advisor.
 
About BioScrip, Inc.
 
BioScrip, Inc. is a leading national provider of infusion and home care solutions. BioScrip partners with physicians, healthcare payors, government agencies,
hospital systems and pharmaceutical manufacturers to provide patients access to post-acute care services. BioScrip operates with a commitment to bring
customer-focused pharmacy and related healthcare infusion therapy services into the home or alternate-site setting. By collaborating with the full spectrum of
healthcare professionals and the patient, BioScrip provides cost-effective care that is driven by quality, customer service, and values that promote positive
outcomes and an enhanced quality of life for those it serves. BioScrip provides its infusion and home care services from 108 locations across 29 states.
 

 



 

  
Forward Looking Statements – Safe Harbor
 
This press release includes statements that may constitute "forward-looking statements," including statements regarding BioScrip’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
BioScrip’s ability to integrate CarePoint Partners, as well as the risks described in BioScrip’s periodic filings with the Securities and Exchange Commission,
including BioScrip’s annual report on Form 10-K for the year ended December 31, 2012. BioScrip does not undertake any duty to update these forward-
looking statements after the date hereof, even though BioScrip’s situation may change in the future. All of the forward-looking statements herein are qualified
by these cautionary statements.
 
Contacts:
 
Hai Tran
BioScrip, Inc.
952-979-3768
 
Lisa Wilson
In-Site Communications, Inc.
212-759-3929
 

 

 


