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Item 1.01                      Entry into a Material Definitive Agreement.

On April 27, 2011, BioScrip, Inc. (the “Company”) entered into the Third Amendment to the Prime Vendor Agreement (the “Third Amendment”), dated as of
August 1, 2010, by and among AmerisourceBergen Drug Corporation (“ABDC”), a Delaware corporation, and the Company and its subsidiaries and the
Fourth Amendment to the Prime Vendor Agreement (the “Fourth Amendment”), dated as of May 1, 2011, by and among ABDC and the Company and its
subsidiaries (as amended as of March 25, 2010 and June 1, 2010, the “Agreement”).

The Third Amendment removes Los Feliz Inc., a former subsidiary of the Company and which is no longer in existence, as a party to the Agreement. The
Third Amendment and Fourth Amendment both modify certain payment terms of the Agreement.

This description of the Third Amendment and Fourth Amendment is qualified in its entirety by the Third Amendment and Fourth Amendment filed as
Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K, which are incorporated herein by reference.

 
Item 5.02                      Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

     On April 26, 2011, the board of directors of the Company approved and adopted the BioScrip/CHS 2006 Equity Incentive Plan, as amended
and restated (the “Plan”). The Plan was executed and came into effect on May 2, 2011. The Company assumed the Critical Homecare Solutions Holdings, Inc.
2006 Equity Incentive Plan as in effect on March 24, 2010 (the “CHS Plan”) on March 25, 2010 pursuant to the terms of the agreement and plan of merger
dated as of January 24, 2010 by and among the Company, Camelot Acquisition Corp., a Delaware corporation and wholly owned subsidiary of the Company,
Critical Homecare Solutions Holdings, Inc., a Delaware corporation (“CHS”), and the other parties thereto (the “Merger Agreement”).  The Plan was
amended and restated so that the provisions of the Plan will (to the extent practicable) be the same as the corresponding provisions of the BioScrip, Inc. 2008
Equity Incentive Plan, as amended.

The primary purpose of the Plan is to (i) attract and retain key employees and directors, (ii) provide additional incentives to key employees and directors to
increase the value of Common Stock, par value $0.0001 per share, of the Company (“Common Stock”); and (iii) provide key employees and directors with a
stake in the future of the Company aligning management with the Company’s stockholders.  The Plan is administered by the Management Development &
Compensation Committee (the “Compensation Committee”), or such other committee appointed by the Board of Directors, which shall consist of at least two
or more members of the Company’s Board of Directors. Each director, while serving as a member of the Compensation Committee, must satisfy the
requirements for a “non-employee director” under Rule 16b-3 of the Securities Exchange Act of 1934 (the “Exchange Act”) and an “outside director”
under Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”).

All grants under the Plan will be evidenced by a certificate (an “Award Agreement”) that will incorporate such terms and conditions as the Compensation
Committee deems necessary or appropriate.

 
Coverage Eligibility and Annual Grant Limits
 

The  Plan provides for the issuance to key employees and directors of awards (each, an “Award”) consisting of stock options (“Options”), stock
appreciation rights (“SARs”), restricted stock units (“Restricted Units”), stock grants (“Stock Grants”) and, solely to key employees, performance units
(“Performance Units”). A key employee is any employee of the Company or any subsidiary, parent or affiliate of the Company who, in the judgment of the
Compensation Committee, acting in its absolute discretion, is key directly or indirectly to the success of the Company other than any such individual who was
employed by the Company or any subsidiary of the Company immediately prior to the effective time of the merger contemplated by the Merger Agreement
on March 25, 2010. While all employees are highly valued, for purposes of the Plan, the Company estimates that there are currently approximately 70 key
employees. No key employee in any calendar year may be granted an Option to purchase more than 500,000 shares of Common Stock, SARs with respect to
more than 500,000 shares of Common Stock, and Stock Grants and Restricted Units that are intended to comply with the requirements of Section 162(m) of
the Code representing more than 350,000 shares of Common Stock.

 
Shares Reserved for Issuance Under the Plan

Subject to adjustment as described under “Adjustment for Change in Capitalization” and “Mergers” below, there are 2,390,229 shares of Common Stock
authorized for issuance under the Plan, all of which may be subject to ISOs (as defined herein). In connection with the merger of CHS with and into a wholly
owned subsidiary of the Company on March 25, 2010, a portion of the existing options under the CHS Plan held by the top five executives of CHS were
converted into options for Common Stock in accordance with the terms of the Merger Agreement and otherwise remain subject to the terms of the Plan (the
“Roll Over Options”). Each outstanding Roll Over Option will remain subject to the terms and conditions of the CHS Plan and (to the extent necessary or
appropriate and consistent with the regulations under § 409A of the Code) the Plan; provided, however, if any of the 716,086 shares of Common Stock which
are subject to the Roll Over Options remain unissued after the expiration of such options, such shares will (subject to adjustment as described under
“Adjustment for Change in Capitalization” and “Mergers” below) become available for issuance under the Plan.  Furthermore, each option granted under the
CHS Plan, as amended on March 25, 2010, which is outstanding on the effective date of the Plan will remain subject to the terms and conditions of the CHS
Plan, as amended on March 25, 2010, to the extent that any such terms or conditions are inconsistent with the terms and conditions set forth in the Plan.



 As of May 2, 2011 there are options to purchase 421,086 shares of Common Stock outstanding under the Plan at exercise prices ranging from $4.19 to $9.09
per share and 0 shares of Common Stock issued under the Plan pursuant to restricted stock grants. There are 2,079,113 shares remaining available for grant
under the Plan.

 
Options

The Compensation Committee acting in its absolute discretion has the right to grant Options to key employees and directors to purchase shares of Common
Stock. Each grant shall be evidenced by an option certificate setting forth whether the Option is an incentive stock option (“ISO”), which is intended to
qualify for special tax treatment under Section 422 of the Code, or a non-qualified incentive stock option (“Non-ISO”).  Only key employees shall be eligible
to receive a grant of ISOs.  Each Option granted under the Plan entitles the holder thereof to purchase the number of shares of Common Stock specified in the
grant at the exercise price specified in the related option certificate. At the discretion of the Compensation Committee, the option certificate can provide for
payment of the exercise price either in cash, by check, or in Common Stock and which is acceptable to the Compensation Committee or in any combination
of cash, check and such Common Stock. The exercise price may also be paid (1) through any cashless exercise procedure which is acceptable to the
Compensation Committee or its delegate and which is facilitated through a sale of Common Stock, (2) with the consent of the Compensation Committee, by
withholding Common Stock otherwise issuable in connection with the exercise of the Option, and (3) through any other method specified in an Award
Agreement.
 

The terms and conditions of each Option granted under the Plan will be determined by the Compensation Committee, but no Option will be granted at an
exercise price which is less than the fair market value of the Common Stock on the grant date (generally, the closing price for the Common Stock on the
principal securities exchange on which the Common Stock is traded or listed on the date the Option is granted or, if there was no closing price on that date, on
the last preceding date on which a closing price was reported). In addition, if the Option is an ISO that is granted to a 10% stockholder of the Company, the
Option exercise price will be no less than 110% of the fair market value of the shares of Common Stock on the grant date. Except for adjustments as
described under “Adjustment for Change in Capitalization” and “Mergers” below, without the approval of the Company’s stockholders, the option price shall
not be reduced after the Option is granted, an Option may not be cancelled in exchange for cash or another Award, and no other action may be made with
respect to an Option that would be treated as a repricing under the rules and regulations of the principal securities exchange on which the Common Stock is
traded.

No Option granted to an employee of the Company or any subsidiary of the Company may be exercisable before the expiration of one year from the Option
grant date (but it may become exercisable pro rata over such time), except in accordance with the Plan or as set forth in the Award Agreement with respect to
the retirement, death or disability of a participant or under special circumstances determined by the Compensation Committee. No Option may be exercisable
more than 10 years from the grant date, or, if the Option is an ISO granted to a 10% stockholder of the Company, it may not be exercisable more than five
years from the grant date. Moreover, no Option will be treated as an ISO to the extent that the aggregate fair market value of the Common Stock subject to the
Option (determined as of the date the ISO was granted) which would first become exercisable in any calendar year exceeds $100,000. The Compensation
Committee may not, as part of an Option grant, provide for an Option reload feature whereby an additional Option is automatically granted to pay all or a part
of the Option exercise price or a part of any related tax withholding requirement.

 
Stock Appreciation Rights
 

SARs may be granted by the Compensation Committee to key employees and directors under the Plan, either as part of an Option or as stand-alone
SARs. The terms and conditions for a SAR granted as part of an Option will be set forth in the related option certificate while the terms and conditions of a
stand-alone SAR will be set forth in a related SAR certificate. SARs entitle the holder to receive an amount (in cash, Common Stock, or a combination of
cash and Common Stock as determined by the Compensation Committee) equal to the excess of the fair market value of one share of Common Stock as of the
date such right is exercised over the initial stock price specified in the option certificate or SAR certificate (the “SAR Value”), multiplied by the number of
shares of Common Stock in respect of which the SAR is being exercised. The SAR Value for a SAR will be no less than the fair market value of a share of
Common Stock as determined on the grant date in accordance with the Plan. Except for adjustments as described under “Adjustment for Change in
Capitalization” and “Mergers” below, without the approval of the Company’s stockholders, the SAR Value will not be reduced after the SAR is granted, a
SAR may not be cancelled in exchange for cash or another Award, and no other action may be made with respect to a SAR that would be treated as a
repricing under the rules and regulations of the principal securities exchange on which the Common Stock is traded. In no event may a SAR granted to an
employee of the Company or a subsidiary of the Company be exercisable before the expiration of one year from the SAR grant date (but it may become
exercisable pro rata over such time), except in accordance with the Plan or as set forth in the Award Agreement with respect to the retirement, death or
disability of a participant or under special circumstances determined by the Compensation Committee. No SAR may be exercisable more than 10 years from
the grant date.

 
Restricted Stock Units
 

The Compensation Committee acting in its absolute discretion shall have the right to grant Restricted Units to key employees and directors and may
prescribe that vesting of any or all of the Restricted Units shall be subject to the achievement of one or more performance objectives, including the
performance goals which are a part of the Plan (each a “Performance Goal”). The value of each Restricted Unit corresponds to the fair market value of a share
of Common Stock. The terms and conditions will be set forth in the related restricted unit certificate. Grants of Restricted Units subject solely to continued
service with the Company or a subsidiary will not become vested less than (a) three years from the date of grant (but permitting pro rata vesting over that
period) for grants to key employees and (b) one year from the date of grant (but permitting pro rata vesting over that period) for grants to directors; provided
that the minimum vesting requirements do not apply to grants not in excess of 10% of the initial number of shares available for grants of Restricted Units
under the Plan. Restricted Units subject to the achievement of performance objectives will not become vested less than one year from the date of grant. There
will be no adjustment to Restricted Units for dividends paid by the Company, except for adjustments made by the Compensation Committee as described
under “Adjustment for Change in Capitalization” below.

Unless a key employee or director has made a deferral election in accordance with the  Plan, upon vesting of a Restricted Unit, the key employee or
director will receive payment from the Company in shares of Common Stock issued under the  Plan equal to the number of vested Restricted Units and the
Restricted Units will then be automatically cancelled. The Compensation Committee in its absolute discretion may permit a key employee or director to elect



to defer the receipt of the delivery of shares of Common Stock that would otherwise be due upon the vesting of Restricted Units; provided that such election
is made in accordance with Section 409A of the Code.

 
Stock Grants
 

A Stock Grant may be made by the Compensation Committee to key employees and directors under the Plan. The terms and conditions for a Stock
Grant made will be set forth in the related stock grant certificate and will be determined by the Compensation Committee acting in its sole discretion. The
Compensation Committee may make the issuance of Common Stock under a Stock Grant subject to the satisfaction of one or more employment,
performance, purchase or other conditions and may make the forfeiture of Common Stock issued pursuant to such a grant subject to similar conditions. The
Compensation Committee may, at the time a Stock Grant is made, prescribe corporate, divisional, and/or individual Performance Goals to all or any portion of
the shares subject to the Stock Grant. Performance Goals may be based on achieving a certain level of total revenue, earnings, earnings per share or return on
equity of the Company and its subsidiaries and affiliates, or on the extent of changes in such criteria. Upon the satisfaction of any applicable forfeiture
conditions and Performance Goals, the shares underlying the Stock Grant will be transferred to the key employee or director. Stock Grants subject solely to
continued service with the Company or a subsidiary will not become vested less than (a) three years from the date of grant (but permitting pro rata vesting
over that period) for grants to key employees and (b) one year from the date of grant (but permitting pro rata vesting over that period) for grants to directors;
provided that the minimum vesting requirements do not apply to grants not in excess of 10% of the initial number of shares available for Stock Grants under
the Plan. Stock Grants subject to the achievement of performance conditions will not become vested less than one year from the date of grant. Unless
otherwise provided in the Award Agreement, cash dividends paid on the Common Stock will be distributed to the holder of a Stock Grant, and any stock
dividends on the Common Stock will be subject to the same forfeiture conditions as the shares subject to the Stock Grant.

 
Performance Units
 

Performance Units may be granted to key employees under the Plan. The terms and conditions for the Performance Units, including the Performance
Goals, the performance period and a value for each Performance Unit (or a formula for determining such value), shall be established by the Compensation
Committee acting in its sole discretion and shall be set forth in a written agreement covering such Performance Units. The Compensation Committee shall
specify corporate, division and/or individual Performance Goals which the key employee must satisfy in order to receive payment for such Performance Unit.
If the Performance Goals are satisfied, the Company shall pay the key employee an amount in cash equal to the value of each Performance Unit at the time of
payment. In no event shall a key employee receive an amount in excess of $1,000,000 in respect of Performance Units for any given year.

 
Performance Goals
 

Performance Goals for an award of Performance Units or a Stock Grant that is intended to satisfy the requirements of Section 162(m) of the Code shall be
based on achieving specified levels of one or any combination of the Performance Goals (with respect to the Company on a consolidated basis, by division,
segment and/or business unit) set forth in the Plan, including net sales; revenue; revenue growth or product revenue growth; operating income; pre- or after-
tax income; earnings per share; net income; return on equity; total stockholder return; return on assets or net assets; appreciation in and/or maintenance of the
price of the Common Stock or any other publicly-traded securities of the Company; market share; gross profits; earnings; economic value-added models or
equivalent metrics; enterprise value metrics; comparisons with various stock market indices; reductions in costs; cash flow or cash flow per share; return on
capital; cash flow return on investment; improvement in or attainment of expense levels or working capital levels; operating margins, gross margins or cash
margin; year-end cash; debt reductions; stockholder equity; market share; specific and objectively determinable regulatory achievements; and
implementation, completion or attainment of specific and objectively determinable objectives with respect to research, development, products or projects,
production volume levels, acquisitions and divestitures and recruiting and maintaining personnel. The Performance Goals also may be based solely by
reference to the Company’s performance or the performance of a subsidiary. The Compensation Committee may express any goal in alternatives, such as
including or excluding (a) any acquisitions, dispositions, restructurings, discontinued operations, extraordinary items, and other unusual or non-recurring
charges, (b) any event either not directly related to the operations of the Company or not within the reasonable control of the Company’s management, or
(c) the cumulative effects of tax or accounting changes in accordance with U.S. generally accepted accounting principles.

 
Non-Transferability
 

No Award will be transferable by a key employee or director other than by will or the laws of descent and distribution, and any Option or SAR will
(absent the Compensation Committee’s consent) be exercisable during a key employee’s or director’s lifetime only by the key employee or director, except
that the Compensation Committee may provide in an Award Agreement that a key employee or director may transfer an award to certain family members,
family trusts, or other family-owned entities, or for charitable donations under such terms and conditions determined by the Compensation Committee.

 
Amendments to the Plan
 

The Plan may be amended by the Board to the extent that it deems necessary or appropriate (but any amendment relating to ISOs will be made subject
to the limitations of Code Section 422), except that no amendment will be made without stockholder approval to the extent required under applicable law or
exchange rule and no amendment may be made to the change in control provisions of the Plan described below under “Change in Control” on or after the
change in control date if it would adversely affect any rights that would otherwise vest on that date. The Board may suspend granting Awards or may
terminate the Plan at any time. The Board may not unilaterally modify, amend or cancel any Award previously granted without the consent of the holder of
such Award, unless there is a dissolution or liquidation of the Company or in connection with certain corporate transactions.

 
Adjustment for Change in Capitalization
 



The number, kind, or class of shares of Common Stock reserved for issuance under the Plan, the annual grant limits, the number, kind or class of shares
of Common Stock subject to Options, Stock Grants or SARs granted under the Plan and the exercise price of Options and the SAR Value of SARs granted
shall be adjusted by the Compensation Committee in an equitable manner to reflect any change in the capitalization of the Company (including stock
dividends or stock splits).

 
Mergers
 

The Compensation Committee as part of any transaction described in Code Section 424(a) shall have the right to adjust (in any manner which the
Compensation Committee in its discretion deems consistent with Code Section 424(a)) the number, kind or class of shares of Common Stock reserved for
issuance under the Plan, the annual grant limits, and the number, kind or class of shares of Common Stock subject to Option and SAR grants and Stock Grants
previously made under the Plan and the related exercise price of the Options and the SAR Values and, further, shall have the right to make (in any manner
which the Compensation Committee in its discretion deems consistent with Code Section 424(a)) Option and SAR grants and Stock Grants to effect the
assumption of, or the substitution for, option, stock appreciation right and stock grants previously made by any other corporation to the extent that such
transaction calls for the substitution or assumption of such grants.

Change in Control
 

Assumption or Substitution of Certain Awards.  Unless otherwise provided in an Award Agreement, in the event of a Change in Control (as defined in
the Plan) in which the successor company assumes or substitutes for an Option, Restricted Unit, SAR, or Stock Grant, if a key employee’s employment with
the successor company (or a subsidiary thereof) terminates under the circumstances specified in the Award Agreement within 24 months following the
Change in Control: (1) Options and SARs outstanding as of the date of such termination of employment will immediately vest, become fully exercisable, and
may thereafter be exercised for 24 months (or the period of time set forth in the Award Agreement), and (2) restrictions, limitations and other conditions
applicable to Restricted Units and Stock Grants shall lapse and the Restricted Units and Stock Grants will become free of all restrictions and limitations and
become fully vested.
 

Non-Assumption or Substitution of Certain Awards.  Unless otherwise provided in an Award Agreement, in the event of a Change in Control in which
the successor company does not assume or substitute for an Option, Restricted Unit, SAR, or Stock Grant: (1) those Options and SARs outstanding as of the
date of the Change in Control that are not assumed or substituted for will immediately vest and become fully exercisable, and (2) restrictions and deferral
limitations on Restricted Units and Stock Grants that are not assumed or substituted for will lapse and the Restricted Units and Stock Grants will become free
of all restrictions and limitations and become fully vested.
 

Impact on Certain Awards.  Award Agreements may provide that in the event of a Change in Control: (1) Options and SARs outstanding as of the date
of the Change in Control will be cancelled and terminated without payment if the fair market value of one share of Common Stock as of the date of the
Change in Control is less than the Option Price or SAR Value, and (2) all Performance Units will be considered to be earned and payable (either in full or pro
rata based on the portion of performance period completed as of the date of the Change in Control), and any limitations or other restriction will lapse and the
Performance Units will be immediately settled or distributed.
 

Termination of Certain Awards.  The Compensation Committee, in its discretion, may determine that, upon the occurrence of a Change in Control, each
Option and SAR outstanding will terminate within a specified number of days after notice to the key employee or director, and/or that each key employee or
director will receive, with respect to each share of Common Stock subject to an Option or SAR, an amount equal to the excess of the fair market value of such
share immediately prior to the occurrence of the Change in Control over the Option Price or the SAR Value, as applicable, payable in cash, in one or more
kinds of stock or property (including the stock or property, if any, payable in the transaction) or in a combination thereof, as the Compensation Committee, in
its discretion, shall determine.

 
Federal Income Tax Consequences

The rules concerning the federal income tax consequences with respect to Awards under the Plan are technical, and reasonable persons may differ on the
proper interpretation of such rules. Moreover, the applicable statutory and regulatory provisions are subject to change, as are their interpretations and
applications, which may vary in individual circumstances. Therefore, the following discussion is designed to provide only a brief, general summary
description of the federal income tax consequences associated with such grants, based on a good faith interpretation of the current federal income tax laws,
regulations (including certain proposed regulations) and judicial and administrative interpretations. The following discussion does not set forth (1) any federal
tax consequences other than income tax consequences or (2) any state, local or foreign tax consequences that may apply.

ISOs.  In general, a key employee will not recognize taxable income upon the grant or the exercise of an ISO. For purposes of the alternative minimum tax,
however, the key employee will be required to treat an amount equal to the difference between the fair market value of the Common Stock on the date of
exercise over the option exercise price as an item of adjustment in computing the key employee’s alternative minimum taxable income. If the key employee
does not dispose of the Common Stock received pursuant to the exercise of the ISO within either (1) two years after the date of the grant of the ISO or (2) one
year after the date of the exercise of the ISO, a subsequent disposition of the Common Stock generally will result in long-term capital gain or loss to such
individual with respect to the difference between the amount realized on the disposition and exercise price. The Company will not be entitled to any federal
income tax deduction as a result of such disposition. In addition, the Company normally will not be entitled to take a federal income tax deduction at either
the grant or the exercise of an ISO.

If the key employee disposes of the Common Stock acquired upon exercise of the ISO within either of the above-mentioned time periods, then in the year of
such disposition, such individual generally will recognize ordinary income, and the Company will be entitled to a federal income tax deduction (provided the
Company satisfies applicable federal income tax reporting requirements), in an amount equal to the lesser of (1) the excess of the fair market value of the
Common Stock on the date of exercise over the option exercise price or (2) the amount realized upon disposition of the Common Stock over the option
exercise price. Any gain in excess of such amount recognized by the key employee as ordinary income would be taxed to such individual as short-term or
long-term capital gain (depending on the applicable holding period).



            Non-ISOs.  A key employee or director will not recognize any taxable income upon the grant of a Non-ISO, and the Company will not be entitled to take an
income tax deduction at the time of such grant. Upon the exercise of a Non-ISO, the key employee or director generally will recognize ordinary income and
the Company will be entitled to a federal income tax deduction (provided the Company satisfies applicable federal income tax reporting requirements) in an
amount equal to the excess of the fair market value of the Common Stock on the date of exercise over the option exercise price. Upon a subsequent sale of the
Common Stock by the key employee or director, such individual will recognize short-term or long-term capital gain or loss (depending on the applicable
holding period).

SARs.  A key employee or director will not recognize any taxable income upon the grant of a SAR, and the Company will not be entitled to take an income
tax deduction at the time of such grant. A key employee or director will recognize ordinary income for federal income tax purposes upon the exercise of a
SAR for cash, Common Stock or a combination of cash and Common Stock, and the amount of income that the key employee or director will recognize will
depend on the amount of cash, if any, and the fair market value of the Common Stock, if any, that the key employee or director receives as a result of such
exercise. The Company generally will be entitled to a federal income tax deduction in an amount equal to the ordinary income recognized by the key
employee or director in the same taxable year in which the key employee or director recognizes such income, if the Company satisfies applicable federal
income tax reporting requirements.

Restricted Units.  A key employee or director generally will not recognize income for federal income tax purposes upon the grant of a Restricted Unit. If the
terms of a Restricted Unit satisfy the requirements under Code Section 409A, the key employee or director generally will recognize as ordinary income an
amount equal to the amount of cash paid at the time of payment. However, if the terms of a Restricted Unit fail to satisfy the requirements under Code
Section 409A, the key employee or director generally will recognize as ordinary income an amount equal to the value of his or her Restricted Unit at the time
his or her interest in the unit is no longer subject to a substantial risk of forfeiture. The Company generally will be entitled to a federal income tax deduction
in an amount equal to the ordinary income recognized by the key employee or director in the same taxable year in which the key employee or director
recognizes such income.

Stock Grants.  A key employee or director generally will recognize ordinary income for federal income tax purposes when such individual’s interest in a
Stock Grant is no longer subject to a substantial risk of forfeiture. Such income will equal the excess of the then fair market value of the Common Stock
subject to such Stock Grant over the purchase price, if any, paid for such stock. However, pursuant to Code Section 83(b), a key employee or director may
elect to recognize compensation income when a Stock Grant that is subject to a substantial risk of forfeiture is granted, based on the fair market value of the
Common Stock on the date of the award.  This election must be made by filing an appropriate form with the Internal Revenue Service within 30 days of the
award date.  If a Section 83(b) election is made, no additional compensation income will be recognized when the restrictions applicable to such restricted
stock lapse.  When a key employee or director disposes of any of the shares of Common Stock subject to such Stock Grant after the restrictions lapse, any
amount in excess of his or her basis in those shares (i.e., generally, the fair market value of the shares on the date such shares are no longer subject to a
substantial risk of forfeiture, or the fair market value of the shares on the award date if a Section 83(b) election was made) will be treated as capital gain.  The
Company generally will be entitled to a federal income tax deduction. n an amount equal to the ordinary income recognized by the key employee or director
in the same taxable year in which the key employee or director recognizes such income.  The Company’s entitlement to a federal tax deduction assumes that
the Company satisfies the applicable federal income tax reporting requirements.

 
Performance Units.  A key employee or director generally will not recognize income for federal income tax purposes upon the grant of a Performance Unit. If
the terms of a Performance Unit satisfy the requirements under Code Section 409A, the key employee or director generally will recognize as ordinary income
an amount equal to the amount of cash paid at the time of payment. However, if the terms of a Performance Unit fail to satisfy the requirements under Code
Section 409A, the key employee or director generally will recognize as ordinary income an amount equal to the value of his or her Performance Unit at the
time his or her interest in the unit is no longer subject to a substantial risk of forfeiture. The Company generally will be entitled to a federal income tax
deduction in an amount equal to the ordinary income recognized by the key employee or director in the same taxable year in which the key employee or
director recognizes such income.

Code Section 162(m).  Code Section 162(m) imposes a $1 million deduction limitation on the compensation paid to a public company’s most senior
executives unless the compensation meets one of the exceptions to this limitation. One exception is for option grants made at fair market value. Another
exception is for grants which are made subject to the satisfaction of one or more Performance Goals which are set in accordance with Code Section 162(m)
and which are forfeited if there is a failure to satisfy those Performance Goals. The Plan has been designed so that the Compensation Committee can make
grants which can satisfy the
requirements for these exceptions.

The foregoing summary of certain provisions of the Plan is not intended to be complete and is qualified in its entirety by reference to the full text of the Plan
filed as Exhibit 10.3 of this Current Report on Form 8-K and is incorporated herein by reference.

 
Item 9.01                      Financial Statements and Exhibits.

 (d) Exhibits.

   

Exhibit No.  
 
Description

   
10.1  Third Amendment, dated as of August 1, 2010, to the Prime Vendor Agreement dated as of July 1, 2009 and amended as of March 25,

2010 and June 1, 2010, by and among AmerisourceBergen Drug Corporation, BioScrip, Inc., BioScrip Infusion Services, Inc.,
Chronimed, LLC, Bioscrip Pharmacy, Inc., Bradhurst Specialty Pharmacy, Inc., Bioscrip Pharmacy (NY), Inc., Bioscrip PBM
Services, LLC, Natural Living, Inc., Bioscrip Infusion Services, LLC, Bioscrip Nursing Services, LLC, Bioscrip Infusion
Management, LLC, Bioscrip Pharmacy Services, Inc., Critical Homecare Solutions, Inc., Specialty Pharma, Inc., New England Home
Therapies, Inc., Deaconess Enterprises, LLC, Infusion Solutions, Inc., Professional Home Care Services, Inc., Wilcox Medical, Inc.,
Deaconess Homecare, LLC, South Mississippi Home Health, Inc., Regional Ambulatory Diagnostics, Inc., Elk Valley Professional
Affiliates, Inc., Infusion Partners, LLC, Knoxville Home Therapies, LLC, South Mississippi Home Health, Inc. - Region I, South
Mississippi Home Health, Inc. - Region II, South Mississippi Home Health, Inc. - Region III, Applied Health Care, LLC, East



Goshen Pharmacy, Inc., Infusion Partners of Brunswick, LLC, Scott Wilson, Inc., Infusion Partners of Melbourne, LLC, Elk Valley
Home Health Care Agency, Inc., Gericare, Inc., Cedar Creek Home Health Care Agency, Inc., Elk Valley Health Services, Inc.,
National Health Infusion, Inc., Option Health, Ltd. and CHS Holdings, Inc.*

   
10.2

 

Fourth Amendment, dated as of May 1, 2011, to the Prime Vendor Agreement dated as of July 1, 2009 and amended as of March 25,
2010, June 1, 2010 and August 1, 2010, by and among AmerisourceBergen Drug Corporation, BioScrip, Inc., BioScrip Infusion
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Infusion Management, LLC, Bioscrip Pharmacy Services, Inc., Critical Homecare Solutions, Inc., Specialty Pharma, Inc., New
England Home Therapies, Inc., Deaconess Enterprises, LLC, Infusion Solutions, Inc., Professional Home Care Services, Inc., Wilcox
Medical, Inc., Deaconess Homecare, LLC, South Mississippi Home Health, Inc., Regional Ambulatory Diagnostics, Inc., Elk Valley
Professional Affiliates, Inc., Infusion Partners, LLC, Knoxville Home Therapies, LLC, South Mississippi Home Health, Inc. - Region
I, South Mississippi Home Health, Inc. - Region II, South Mississippi Home Health, Inc. - Region III, Applied Health Care, LLC,
East Goshen Pharmacy, Inc., Infusion Partners of Brunswick, LLC, Scott Wilson, Inc., Infusion Partners of Melbourne, LLC, Elk
Valley Home Health Care Agency, Inc., Gericare, Inc., Cedar Creek Home Health Care Agency, Inc., Elk Valley Health Services, Inc.,
National Health Infusion, Inc., Option Health, Ltd. and CHS Holdings, Inc.*

   
 10.3   BioScrip/CHS 2006 Equity Incentive Plan, as amended and restated

__________________
* Application has been made to the Securities and Exchange Commission for confidential treatment of certain provisions of these exhibits. Omitted material
for which confidential treatment has been requested has been filed separately with the Securities and Exchange Commission.

 
 

 
 



 
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: May 2, 2011    /s/ Barry A. Posner
  By:  Barry A. Posner
    Executive Vice President, Secretary and General Counsel
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Third Amendment, dated as of August 1, 2010, to the Prime Vendor Agreement dated as of July 1, 2009 and amended as of March 25,
2010 and June 1, 2010, by and among AmerisourceBergen Drug Corporation, BioScrip, Inc., BioScrip Infusion Services, Inc.,
Chronimed, LLC, Bioscrip Pharmacy, Inc., Bradhurst Specialty Pharmacy, Inc., Bioscrip Pharmacy (NY), Inc., Bioscrip PBM
Services, LLC, Natural Living, Inc., Bioscrip Infusion Services, LLC, Bioscrip Nursing Services, LLC, Bioscrip Infusion
Management, LLC, Bioscrip Pharmacy Services, Inc., Critical Homecare Solutions, Inc., Specialty Pharma, Inc., New England Home
Therapies, Inc., Deaconess Enterprises, LLC, Infusion Solutions, Inc., Professional Home Care Services, Inc., Wilcox Medical, Inc.,
Deaconess Homecare, LLC, South Mississippi Home Health, Inc., Regional Ambulatory Diagnostics, Inc., Elk Valley Professional
Affiliates, Inc., Infusion Partners, LLC, Knoxville Home Therapies, LLC, South Mississippi Home Health, Inc. - Region I, South
Mississippi Home Health, Inc. - Region II, South Mississippi Home Health, Inc. - Region III, Applied Health Care, LLC, East
Goshen Pharmacy, Inc., Infusion Partners of Brunswick, LLC, Scott Wilson, Inc., Infusion Partners of Melbourne, LLC, Elk Valley
Home Health Care Agency, Inc., Gericare, Inc., Cedar Creek Home Health Care Agency, Inc., Elk Valley Health Services, Inc.,
National Health Infusion, Inc., Option Health, Ltd. and CHS Holdings, Inc.*
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Fourth Amendment, dated as of May 1, 2011, to the Prime Vendor Agreement dated as of July 1, 2009 and amended as of March 25,
2010, June 1, 2010 and August 1, 2010, by and among AmerisourceBergen Drug Corporation, BioScrip, Inc., BioScrip Infusion
Services, Inc., Chronimed, LLC, Bioscrip Pharmacy, Inc., Bradhurst Specialty Pharmacy, Inc., Bioscrip Pharmacy (NY), Inc.,
Bioscrip PBM Services, LLC, Natural Living, Inc., Bioscrip Infusion Services, LLC, Bioscrip Nursing Services, LLC, Bioscrip
Infusion Management, LLC, Bioscrip Pharmacy Services, Inc., Critical Homecare Solutions, Inc., Specialty Pharma, Inc., New
England Home Therapies, Inc., Deaconess Enterprises, LLC, Infusion Solutions, Inc., Professional Home Care Services, Inc., Wilcox
Medical, Inc., Deaconess Homecare, LLC, South Mississippi Home Health, Inc., Regional Ambulatory Diagnostics, Inc., Elk Valley
Professional Affiliates, Inc., Infusion Partners, LLC, Knoxville Home Therapies, LLC, South Mississippi Home Health, Inc. - Region
I, South Mississippi Home Health, Inc. - Region II, South Mississippi Home Health, Inc. - Region III, Applied Health Care, LLC,
East Goshen Pharmacy, Inc., Infusion Partners of Brunswick, LLC, Scott Wilson, Inc., Infusion Partners of Melbourne, LLC, Elk
Valley Home Health Care Agency, Inc., Gericare, Inc., Cedar Creek Home Health Care Agency, Inc., Elk Valley Health Services, Inc.,
National Health Infusion, Inc., Option Health, Ltd. and CHS Holdings, Inc.*

   
 10.3   BioScrip/CHS 2006 Equity Incentive Plan, as amended and restated
__________________
* Application has been made to the Securities and Exchange Commission for confidential treatment of certain provisions of these exhibits. Omitted material
for which confidential treatment has been requested has been filed separately with the Securities and Exchange Commission.



EXHIBIT 10.1
 
Note: Certain material has been omitted from this Third Amendment to Prime Vendor Agreement in accordance with a request for confidential treatment
submitted to the Securities and Exchange Commission. [*****] indicates omitted material. The omitted material has been filed separately with the Securities
and Exchange Commission.

 
THIRD AMENDMENT TO

 
PRIME VENDOR AGREEMENT

 
THIRD AMENDMENT, dated as of August 1, 2010 (“Third Amendment”) to the PRIME VENDOR AGREEMENT made as of July 1, 2009 and

amended as of March 2010 and June 1, 2010 (the “Existing PVA”) between AmerisourceBergen Drug Corporation (“ABDC”), on the one hand, and
Bioscrip, Inc., BioScrip Infusion Services, Inc., Chonimed LLC, Los Feliz Inc., Bioscrip Pharmacy Inc., Bradhurst Specialty Pharmacy, Inc., Bioscrip
Pharmacy (NY), Inc., Bioscrip PMB Services, LLC, Natural Living Inc., Bioscrip Infusion Services, LLC, Bioscrip Nursing Services, LLC, Bioscrip Infusion
Management, LLC, Bioscrip Pharmacy Services, Inc., Critical Homecare Solutions, Inc., Specialty Pharma, Inc, New England Home Therapies, Inc.,
Deaconess Enterprises, LLC, Infusion Solutions, Inc, Professional Home Care Services, Inc., Wilcox Medical, Inc., Deaconess Homecare, LLC, South
Mississippi Home Health, Inc., Regional Ambulatory Diagnostics, Inc., Elk Valley Professional Affiliates, Inc., Infusion Partners, LLC, Knoxville Home
Therapies, LLC, South Mississippi Home Health, Inc.- Region I, South Mississippi Home Health, Inc. — Region II, South Mississippi Home Health, Inc. —
Region III, Applied Health Care, LLC, East Goshen Pharmacy, Inc., Infusion Partners of Brunswick, LLC, Scott Wilson, Inc., Infusion Partners of
Melbourne, TLC, Elk Valley Home Health Care Agency, Inc., Gericare, Inc., Cedar Creek Home Health Care Agency, Inc., Elk Valley Health Services, Inc.,
National Health Infusion, Inc., and Option Health, Ltd (severally and collectively sometimes hereinafter referred to and obligated as “Customer”), on the
other hand.  Terms not otherwise defined herein shall have the meanings ascribed to such terms in the Existing PVA.
 

ABDC and Customer have agreed to amend the Existing PVA, confirm the liability of each of the undersigned as a “Customer” under such
agreement and modify certain other provisions of the Existing PVA.  Accordingly, the parties hereto, intending to be legally bound, hereby further covenant
and agree as follows:
 

1.  Joinder and Assumption.
 

(a) Each of the undersigned not previously a party to the Existing PVA hereby joins in, assumes and agrees to be bound by all terms,
covenants and conditions set forth in the Existing PVA, as hereby amended (the same, as it may be further amended, supplemented or otherwise modified
from time to time, the “PVA”), as if each such party were originally a party to the Existing P VA.  Accordingly, effective immediately, each of the
undersigned is and shall be deemed a Customer under the Existing PVA and all related instruments, agreements and documents.
 

(b) Each of the undersigned agrees to (i) cause each subsiding or affiliate of the undersigned which may from and after the date hereof be
acquired or formed by any of the undersigned to likewise join in, assume and agree to be bound by all terms, covenants and conditions set forth in the PVA
and thereby become a Customer under the PVA and all related
 

 
 

 
 



 

instruments, agreements and documents, and (ii) execute and/or deliver such instruments, agreements and documents as ABDC may reasonably
require to effectuate the intents and objects of this provision and the PVA and all related instruments, agreements and documents.
 

(c) Without limiting the generality of the foregoing, each other of the undersigned grant, affirm and/or reaffirm (and shall cause each
subsidiary or affiliate of the undersigned which may be acquired or formed by any of the undersigned to grant) a lien on and security interest in and to the
Collateral (as hereinafter defined) by joining in and agreeing to be bound by the terms, covenants and conditions set forth in the PVA.
 

Notwithstanding anything to the contrary set forth in this Section 1 of the Existing PVA, the joinder of a Customer and the execution and exchange
of documentation in connection therewith shall not be requited with respect to any affiliate or subsidiary that is a party to a contract with a vendor of
Inventory of a type which is available for purchase from ABDC until lawful termination of such contract; provided, however, that the undersigned and/or any
such subsidiary or affiliate shall terminate (or cause termination of) such contract in accordance with its terms as quickly as commercially reasonable, without
penalty, damages or other costs to such affiliate or subsidiary for such termination so that such affiliate or subsidiary may join in the PVA as soon after such
termination as practicable.
 

2.  Amendments to Existing PVA.
 

(a) Los Feliz Inc. is removed as a party to the Existing PVA.
 

(b) Section 1.B. of Exhibit 1 to the Existing PVA is deleted in its entirety and replaced with the following:
 

B.           [*****].
 

3.  Governing Law.  All questions concerning the validity or meaning of this Third Amendment, and the Existing PVA as amended by this
Third Amendment or relating to the rights and obligations of the parties with respect to the performance hereunder or hereunder shall be
construed and resolved under the laws of the State of New York, except to the extent that UCC provides for the application of the laws of
the states of organization with respect to the perfection, priority and enforceability of the Collateral.

 
4.  Existing PVA Remains in Effect.  Except as provided herein, all provisions, terms and conditions of the Existing PVA shall remain in full

force and effect.
 
IN WITNESS WHEREOF, the parties have had a duly authorized officer execute this Third Amendment to the Prime Vendor Agreement as of the date first
listed above.

BIOSCRIP INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP INFUSION SERVICES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
CHRONIMED, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP PHARMACY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BRADHURST SPECIALTY
PHARMACY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP PHARMACY (NY), INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP PBM SERVICES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

NATURAL LIVING, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP INFUSION SERVICES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP NURSING SERVICES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP INFUSION MANAGEMENT, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner

SPECIALTY PHARMA, INC
 
 
By:      /s/Barry A. Posner___________



Title: Executive Vice President and General Counsel Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
 

 
 



 

CRITICAL HOMECARE SOLUTIONS, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

DEACONESS ENTERPRISES, LLC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
NEW ENGLAND HOME THERAPIES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

INFUSION SOLUTIONS, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
PROFESSIONAL HOME CARE SERVICES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

WILCOX MEDICAL, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
DEACONESS HOMECARE, LLC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

REGIONAL AMBULATORY DIAGNOSTICS, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

SOUTH MISSISSIPPI HOME HEALTH, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

ELK VALLEY PROFESSIONAL AFFILIATES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
INFUSION PARTNERS, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

KNOXVILLE HOME THERAPIES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

SOUTH MISSISSIPPI HOME HEALTH, INC. - REGION I
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

SOUTH MISSISSIPPI HOME HEALTH, INC. – REGION II
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
SOUTH MISSISSIPPI HOME HEALTH, INC. – REGION III
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

APPLIED HEALTH CARE, LLC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
EAST GOSHEN PHARMACY, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

INFUSION PARTNERS OF BRUNSWICK, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

SCOTT WILSON, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

INFUSION PARTNERS OF MELBOURNE, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

ELK VALLEY HOME HEALTH CARE AGENCY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner

GERICARE, INC.
 
 
By:      /s/Barry A. Posner___________



Title: Executive Vice President and General Counsel
 

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
CEDAR CREEK HOME HEALTH CARE AGENCY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

ELK VALLEY HEALTH SERVICES, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

 
 

 
 



 

NATIONAL HEALTH INFUSION, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

OPTION HEALTH, LTD.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP PHARMACY SERVICES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

CHS HOLDINGS, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
AMERISOURCEBERGEN DRUG
CORPORATION
 
By:      /s/ James F. Riley III ___________

Name:  James F. Riley III
Title: VP, Strategic Accounts

 
 

 

 
 
 



 



EXHIBIT 10.2
 
Note: Certain material has been omitted from this Fourth Amendment to Prime Vendor Agreement in accordance with a request for confidential treatment
submitted to the Securities and Exchange Commission. [*****] indicates omitted material. The omitted material has been filed separately with the Securities
and Exchange Commission.

 
FOURTH AMENDMENT TO

 
PRIME VENDOR AGREEMENT

 
FOURTH AMENDMENT, dated as of May 1, 2011 (“Fourth Amendment”) to the PRIME VENDOR AGREEMENT made as of July 1, 2009, as

amended as of March 2010, June 1, 2010 and August 1, 2010 (the “Existing PVA”), between AmerisourceBergen Drug Corporation (“ABDC”), on the one
hand, and Bioscrip, Inc., BioScrip Infusion Services, Inc., Chonimed LLC, Bioscrip Pharmacy Inc., Bradhurst Specialty Pharmacy, Inc., Bioscrip Pharmacy
(NY), Inc., Bioscrip PBM Services, LLC, Natural Living Inc., Bioscrip Infusion Services, LLC, Bioscrip Nursing Services, LLC, Bioscrip Infusion
Management, LLC, Bioscrip Pharmacy Services, Inc., Critical Homecare Solutions, Inc., Specialty Pharma, Inc, New England Home Therapies, Inc.,
Deaconess Enterprises, LLC, Infusion Solutions, Inc, Professional Home Care Services, Inc., Wilcox Medical, Inc., Deaconess Homecare, LLC, South
Mississippi Home Health, Inc., Regional Ambulatory Diagnostics, Inc., Elk Valley Professional Affiliates, Inc., Infusion Partners, LLC, Knoxville Home
Therapies, LLC, South Mississippi Home Health, Inc.- Region I, South Mississippi Home Health, Inc, — Region II, South Mississippi Home Health, Inc. —
Region III, Applied Health Care, LLC, East Goshen Pharmacy, Inc., Infusion Partners of Brunswick, LLC, Scott Wilson, Inc., Infusion Partners of
Melbourne, LLC, Elk Valley Home Health Care Agency, Inc., Gericare, Inc., Cedar Creek Home Health Care Agency, Inc., Elk Valley Health Services, Inc.,
National Health Infusion, Inc., and Option Health, Ltd (severally and collectively sometimes hereinafter referred to and obligated as “Customer”), on the
other hand.
 

Terms not otherwise defined herein shall have the meanings ascribed to such terms in the Existing PVA.
 

1.           The Price of Goods in Paragraph 1(A) to Exhibit 1 is deleted in its entirety and substituted therefor shall be the following new Paragraph
1(A) to Exhibit 1:
 

A, Customer will pay the following Price of Goods based upon the definition of “Cost” below, subject to the following adjustments for
Customer’s Total Combined Monthly Net Purchases and its average monthly purchases of PRxO Generic Purchases as a percentage of
Customer’s total Rx Purchases (“PRxO Generics Compliance”) under this Agreement, for Products other than Products and Services
designated as ABDC Special Price Products.  ABDC will add to the billed amount any applicable sales, use, business and occupation, gross
receipts or other taxes that ABDC is required to collect and pay.  Customer will promptly return to ABDC non-disposable equipment and
material (e.g., totes, padding, pallets, packs/coolers/insulation, monitors/loggers, etc.) or pay replacement cost of items not made available
for pickup at the later to occur of (i) the next scheduled delivery; or (ii) five business days thereafter.  Tiers will be adjusted

 

 
 

 
 



 

once per quarter, with any change effective on the 15th day of the quarter and based on Net Purchases for the prior calendar quarter.
 
 

 Semi-Monthly Pay (EFT) – [*****]
Monthly Net Purchases [*****] [*****] [*****] [*****]
[*****] [*****] [*****] [*****] [*****]
[*****] [*****] [*****] [*****] [*****]
[*****] [*****] [*****] [*****] [*****]

2.  Paragraph 4A to Exhibit 1 is deleted in its entirety and substituted therefor shall be the following new Paragraph 4A to Exhibit 1, which will
go into effect immediately upon execution of this Fourth Amendment:

 
Payment.  Customer agrees to [*****] payment terms for Product purchases.  Payments for invoices dated between the [*****] and the
[*****] of a month are due on or before the [*****] of the same month (last business day of [*****]) and invoices dated from the [*****]
to the end of a month are due and due on or before the [*****] of the following month.

 
[*****].  The following [*****] is added to the Agreement as Paragraph 3E to Exhibit 1 [*****]

 

 
 

 
 



 

Except as provided herein, all provisions, terms and conditions of the Existing PVA shall remain in full force and effect.  The parties have had a duly
authorized officer execute this Fourth Amendment to the Existing PVA as of the date first listed above.
 
BIOSCRIP INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP INFUSION SERVICES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
CHRONIMED, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP PHARMACY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BRADHURST SPECIALTY
PHARMACY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

BIOSCRIP PHARMACY (NY), INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP PBM SERVICES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

NATURAL LIVING, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP INFUSION SERVICES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

BIOSCRIP NURSING SERVICES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP INFUSION MANAGEMENT, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

SPECIALTY PHARMA, INC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
 

 
 



 

CRITICAL HOMECARE SOLUTIONS, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

DEACONESS ENTERPRISES, LLC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
NEW ENGLAND HOME THERAPIES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

INFUSION SOLUTIONS, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
PROFESSIONAL HOME CARE SERVICES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

WILCOX MEDICAL, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
DEACONESS HOMECARE, LLC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

REGIONAL AMBULATORY DIAGNOSTICS, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

SOUTH MISSISSIPPI HOME HEALTH, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

ELK VALLEY PROFESSIONAL AFFILIATES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
INFUSION PARTNERS, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

KNOXVILLE HOME THERAPIES, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
 

 
 



 

SOUTH MISSISSIPPI HOME HEALTH, INC. - REGION I
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

SOUTH MISSISSIPPI HOME HEALTH, INC. – REGION II
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
SOUTH MISSISSIPPI HOME HEALTH, INC. – REGION III
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

APPLIED HEALTH CARE, LLC
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
EAST GOSHEN PHARMACY, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

INFUSION PARTNERS OF BRUNSWICK, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

SCOTT WILSON, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

INFUSION PARTNERS OF MELBOURNE, LLC
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

ELK VALLEY HOME HEALTH CARE AGENCY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

GERICARE, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
CEDAR CREEK HOME HEALTH CARE AGENCY, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

ELK VALLEY HEALTH SERVICES, INC.
 
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
 

 
 



 

NATIONAL HEALTH INFUSION, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

OPTION HEALTH, LTD.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
BIOSCRIP PHARMACY SERVICES, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 

CHS HOLDINGS, INC.
 
By:      /s/Barry A. Posner___________

Name: Barry A. Posner
Title: Executive Vice President and General Counsel

 
AMERISOURCEBERGEN DRUG
CORPORATION
 
By:      /s/ James F. Riley III ___________

Name:  James F. Riley III
Title: VP, Strategic Accounts
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§ 1.
 

BACKGROUND
 
 

The Company assumed the CHS Plan on March 25, 2010 pursuant to the terms of the Merger Agreement and changed the name of the CHS Plan at
that time to the BioScrip/CHS Plan.  This Plan is an amendment and restatement of the BioScrip/CHS Plan which has been adopted so that the provisions of
this Plan will (to the extent practicable) be the same as the corresponding provisions of the BioScrip, Inc. 2008 Equity Incentive Plan, as amended.
 

§ 2.
 

DEFINITIONS
 

2.1  Affiliate — means any organization (other than a Subsidiary) that would be treated as under common control with the Company under § 414(c)
of the Code if “50 percent” were substituted for “80 percent” in the income tax regulations under § 414(c) of the Code.
 

2.2  Award — means any Option, Stock Appreciation Right, Restricted Stock Unit, Stock Grant or Performance Unit made pursuant to the provisions
of the Plan.
 

2.3  Award Agreement — means any Option Certificate, Restricted Stock Unit Certificate, Stock Appreciation Right Certificate, or Stock Grant
Certificate.
 

2.4.   Bioscrip/CHS Plan — means the CHS Plan on March 25, 2010, as assumed and adopted by the Company pursuant to the terms of the Merger
Agreement, as amended from time to time.
 

2.5  Board — means the Board of Directors of the Company.
 

2.6  Change in Control — means unless otherwise provided in an Award Agreement, the occurrence of any one of the following events:
 

(a) During any twenty-four (24) month period, individuals who, as of the beginning of such period, constitute the Board (the “Incumbent Directors”)
cease for any reason to constitute at least a majority of the Board, provided that any person becoming a director subsequent to the beginning of such period
whose election or nomination for election was approved by a vote of at least a majority of the Incumbent Directors then on the Board (either by a specific
vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without written objection to such
nomination) shall be an Incumbent Director; provided, however, that no individual initially elected or nominated as a director of the Company as a result of
an actual or threatened election contest with respect to directors or as a result of any other actual or threatened solicitation of proxies by or on behalf of any
person other than the Board shall be deemed to be an Incumbent Director;
 

(b) Any “person” or “group” (within the meaning of §§ 13(d) and 14(d) of the Securities Exchange Act of 1934 (the “Exchange Act”)) is or becomes
a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 30% or more of the
combined voting power of the Company’s then outstanding securities eligible to vote for the election of the Board (the “Company Voting
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Securities”); provided, however, that the event described in this paragraph (b) shall not be deemed to be a Change in Control by virtue of any of the
following acquisitions: (i) by the Company or any Affiliate or Subsidiary, (ii) by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any Affiliate or Subsidiary, (iii) by any underwriter temporarily holding securities pursuant to an offering of such securities, (iv) pursuant to a
Non-Qualifying Transaction, as defined in paragraph (c), or (v) by any person of or group of Voting Securities from the Company, if a majority of the
Incumbent Board approves in advance the acquisition of beneficial ownership of 30% or more of Company Voting Securities by such person or group;
 

(c) The consummation of a merger, consolidation, statutory share exchange or similar form of corporate transaction involving the Company or any of
its subsidiaries that requires the approval of the Company’s stockholders, whether for such transaction or the issuance of securities in the transaction (a
“Business Combination”), unless immediately following such Business Combination: (i) more than 50% of the total voting power of (A) the corporation
resulting from such Business Combination (the “Surviving Corporation”), or (B) if applicable, the ultimate parent corporation that directly or indirectly has
beneficial ownership of 100% of the voting securities eligible to elect directors of the Surviving Corporation (the “Parent Corporation”), is represented by
Company Voting Securities that were outstanding immediately prior to such Business Combination (or, if applicable, is represented by shares into which such
Company Voting Securities were converted pursuant to such Business Combination), and such voting power among the holders thereof is in substantially the
same proportion as the voting power of such Company Voting Securities among the holders thereof immediately prior to the Business Combination, (ii) no
person (other than any employee benefit plan (or related trust) sponsored or maintained by the Surviving Corporation or the Parent Corporation), is or
becomes the beneficial owner, directly or indirectly, of 30% or more of the total voting power of the outstanding voting securities eligible to elect directors of
the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) and (iii) at least a majority of the members of the board of directors
of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) following the consummation of the Business Combination were
Incumbent Directors at the time of the Board’s approval of the execution of the initial agreement providing for such Business Combination (any Business
Combination which satisfies all of the criteria specified in (i), (ii) and (iii) above shall be deemed to be a “Non-Qualifying Transaction”); or
 

(d) The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or the consummation of a sale of all or
substantially all of the Company’s assets.
 

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any person acquires beneficial ownership of more
than 30% of the Company Voting Securities as a result of the acquisition of Company Voting Securities by the Company which reduces the number of
Company Voting Securities outstanding; provided, that if after such acquisition by the Company such person becomes the beneficial owner of additional
Company Voting Securities that increases the percentage of outstanding Company Voting Securities beneficially owned by such person, a Change in Control
of the Company shall then occur.
 

2.7  CHS Plan — means the Critical Homecare Solutions Holdings, Inc. 2006 Equity Incentive Plan as in effect on March 24, 2010.
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2.8  Code — means the Internal Revenue Code of 1986, as amended.
 

2.9  Committee — means the Management Development & Compensation Committee, or such other committee appointed by the Board, which shall
have at least 2 members, each of whom shall come within the definition of a “non-employee director” under Rule 16b-3 and an “outside director” under
§ 162(m) of the Code.
 

2.10  Company — means BioScrip, Inc. and any successor to BioScrip, Inc.
 

2.11  Director — means a non-employee member of the Board.
 

2.12  Ending Value — means, a value for each Performance Unit or a formula for determining the value of each Performance Unit at the time of
payment.
 

2.13  Fair Market Value — means (1) the closing price on any date for a share of Stock on the principal securities exchange on which the Stock is
traded or listed or, if no such closing price is available on such date, (2) such closing price as so reported in accordance with clause (1) for the immediately
preceding business day, or, if the Stock is not traded or listed on any securities exchange, (3) the price which the Committee acting in good faith determines
through any reasonable valuation method that a share of Stock might change hands between a willing buyer and a willing seller, neither being under any
compulsion to buy or to sell and both having reasonable knowledge of the relevant facts.
 

2.14  ISO — means an Option which is intended to satisfy the requirements of § 422 of the Code.
 

2.15  Key Employee — means an employee of the Company or any Subsidiary or Parent or Affiliate who, in the judgment of the Committee acting
in its absolute discretion, is key directly or indirectly to the success of the Company other than any such individual who was employed by BioScrip, Inc. or
any subsidiary of BioScrip, Inc. immediately prior to the effective time of the merger contemplated by the Merger Agreement on March 25, 2010.
 

2.16  1933 Act — means the Securities Act of 1933, as amended.
 

2.17  1934 Act — means the Securities Exchange Act of 1934, as amended.
 

2.18  Merger Agreement — means the agreement and plan of merger dated as of January 24, 2010 by and among the Company, Camelot Acquisition
Corp., a Delaware corporation and wholly owned subsidiary of the Company, Critical Homecare Solutions Holdings, Inc., Kohlberg Investors V, L.P., a
Delaware limited partnership, in its capacity as the Stockholders’ Representative and as a stockholder, Kohlberg Partners, V, L.P., a Delaware limited
partnership, Kohlberg Offshore Investors V, L.P., a Delaware limited partnership, Kohlberg TE Investors V, L.P., a Delaware limited partnership, KOCO
Investors V, L.P., a Delaware limited partnership, Robert Cucuel, Mary Jane Graves, Nitin Patel, Joey Ryan, Blackstone Mezzanine Partners II L.P., a
Delaware limited partnership, Blackstone Mezzanine Holdings II L.P., a Delaware limited partnership, and S.A.C. Domestic Capital Funding, Ltd., a Cayman
Islands limited company.
 

2.19  Non-ISO — means an Option which is not intended to satisfy the requirements of § 422 of the Code.
 

2.20 Option — means an option to purchase Stock which is granted under § 7.
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2.21  Option Certificate — means the written certificate which sets forth the terms and conditions of an Option granted under this Plan.
 

2.22  Option Price — means the price which shall be paid to purchase one share of Stock upon the exercise of an Option granted under this Plan.
 

2.23  Parent — means any corporation which is a parent corporation (within the meaning of § 424(e) of the Code) of the Company.
 

2.24  Performance Goal — means a performance goal described in § 11.3.
 

2.25  Performance Period — means a performance period as described in § 11.4.
 

2.26  Performance Unit — means an Award granted under § 11.
 

2.27  Plan — means this BioScrip/CHS 2006 Equity Incentive Plan as adopted by the Board and as amended from time to time thereafter.
 

2.28  Restricted Stock Unit — means an Award granted under § 9.
 

2.29  Restricted Stock Unit Certificate — means the written certificate which sets forth the terms and conditions of a Restricted Stock Unit.
 

2.30  Roll Over Option — means a “Roll Over Option” as defined in the Merger Agreement.
 

2.31  Rule 16b-3 — means the exemption under Rule 16b-3 to § 16(b) of the 1934 Act or any successor to such rule.
 

2.32  SAR Value — means the value assigned by the Committee to a share of Stock in connection with the grant of a Stock Appreciation Right under
§ 8.
 

2.33  Stock — means the common stock, $.0001 par value per share, of the Company.
 

2.34 Stock Appreciation Right — means a right to receive the appreciation in a share of Stock which is granted under § 8.
 

2.35  Stock Appreciation Right Certificate — means the written certificate which sets forth the terms and conditions of a Stock Appreciation Right
which is not granted to a Key Employee as part of an Option.
 

2.36  Stock Grant — means Stock granted under § 10.
 

2.37  Stock Grant Certificate — means the written certificate which sets forth the terms and conditions of a Stock Grant.
 

2.38  Subsidiary — means a corporation which is a subsidiary corporation (within the meaning of § 424(f) of the Code) of the Company.
 

2.39  Substitute Awards — Awards granted or shares of Stock issued by the Company in assumption of, or in substitution or exchange for, awards
previously granted, or the right or obligation to make future awards, in each case by a company acquired by the Company or
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any Affiliate or Subsidiary or with which the Company or any Affiliate or Subsidiary combines.
 

2.40  Ten Percent Shareholder — means a person who owns (after taking into account the attribution rules of § 424(d) of the Code) more than ten
percent of the total combined voting power of all classes of stock of either the Company, a Subsidiary or Parent.
 

§ 3.
 

SHARES RESERVED UNDER PLAN
 

3.1  Number of Shares.   Subject to § 3.3 and to adjustment as provided in § 15, a total of 2,390,229 shares of Stock shall be authorized for issuance
under this Plan, all of which may be ISOs.
 

3.2  Character of Shares.  Any Shares issued hereunder may consist, in whole or in part, of authorized and unissued shares, treasury shares or shares
purchased in the open market or otherwise.
 

3.3  Roll Over Options and Other Outstanding Options.   Each outstanding Roll Over Option shall remain subject to the terms and conditions of the
CHS Plan and (to the extent necessary or appropriate and consistent with the regulations under § 409A of the Code) the BioScrip/CHS Plan; provided,
however, if any of the 716,086 Shares which are subject to the Roll Over Options remain unissued after the expiration of such options, such Shares shall
(subject to adjustment under § 15) become available under § 3.1 for issuance under this Plan.  Furthermore, each Option granted under the BioScrip/CHS Plan
which is outstanding on the effective date of this Plan shall remain subject to the terms and conditions of the BioScrip/CHS Plan to the extent that any such
terms or conditions are inconsistent with the terms and conditions set forth in this Plan.
 

§ 4.
 

EFFECTIVE DATE
 

The effective date of this Plan shall be the date of its approval by the Board at a duly called meeting.
 

§ 5.
 

COMMITTEE
 

5.1  Committee Powers.  This Plan shall be administered by the Committee. The Committee shall have full power and authority, subject to the
provisions of the Plan and subject to such orders or resolutions not inconsistent with the provisions of the Plan as may from time to time be adopted by the
Board, to: (i) select the Key Employees and Directors to whom Awards may from time to time be granted hereunder; (ii) determine the type or types of
Awards, not inconsistent with the provisions of the Plan, to be granted to each Participant hereunder; (iii) determine the number of shares of Stock to be
covered by each Award granted hereunder; (iv) determine the terms and conditions, not inconsistent with the provisions of the Plan, of any Award granted
hereunder; (v) determine whether, to what extent and under what circumstances Awards may be settled in cash, shares of Stock or other property;
(vi) determine whether, to what extent, and under what circumstances cash, shares of Stock, other property and other amounts payable with respect to an
Award made under the Plan shall be deferred either automatically or at the election of the Key Employee or Director;
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(vii) determine whether, to what extent and under what circumstances any Award shall be canceled or suspended; (viii) interpret and administer the
Plan and any instrument or agreement entered into under or in connection with the Plan, including any Award Agreement; (ix) correct any defect, supply any
omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent that the Committee shall deem desirable to carry it into
effect; (x) establish such rules and regulations and appoint such agents as it shall deem appropriate for the proper administration of the Plan; (xi) determine
whether any Award, other than an Option or Stock Appreciation Right, will have dividend equivalents; and (xii) make any other determination and take any
other action that the Committee deems necessary or desirable for administration of the Plan.
 

 5.2  Committee Decisions and Meetings.  Decisions of the Committee shall be final, conclusive and binding on all persons or entities, including the
Company, any Affiliate or Subsidiary, and any Participant employed by any of the foregoing. A majority of the members of the Committee may determine its
actions, including fixing the time and place of its meetings. Notwithstanding the foregoing, any action or determination by the Committee specifically
affecting or relating to an Award to a Director shall require the prior approval of the Board.
 

 5.3  Delegation  To the extent not inconsistent with applicable law, including § 162(m) of the Code, or the rules and regulations of the principal
securities exchange on which the Stock is traded or listed), the Committee may delegate, by means of an express resolution that sets forth the requirements
and limitations relating to the delegation and the procedures to be followed to grant any Awards, to (i) a committee of one or more directors of the Company
any of the authority of the Committee under the Plan, including the right to grant, cancel or suspend Awards and (ii) to the extent permitted by law, to one or
more executive officers or a committee of executive officers the right to grant Awards to Key Employees who are not Directors or executive officers of the
Company and the authority to take action on behalf of the Committee pursuant to the Plan to cancel or suspend Awards to Key Employees who are not
Directors or executive officers of the Company.
 

§ 6.
 

ELIGIBILITY AND ANNUAL GRANT CAPS
 

Only Key Employees who are employed by the Company or a Subsidiary or Parent shall be eligible for the grant of ISOs under this Plan. No Key
Employee in any calendar year shall be granted (subject to adjustment under § 15) (i) Options to purchase more than 500,000 shares of Stock, (ii) more than
500,000 Stock Appreciation Rights based on the appreciation with respect to shares of Stock, and (iii) Stock Grants and Restricted Stock Units that are
intended to comply with the requirements of § 162(m) of the Code representing more than 350,000 shares of Stock.
 

§ 7.
 

OPTIONS
 

7.1  Committee Action.  The Committee acting in its absolute discretion shall have the right to grant Options to Key Employees and Directors under
this Plan from time to time to purchase shares of Stock. Each grant of an Option shall be evidenced by an Option Certificate, and each Option Certificate shall
set forth whether the Option is an ISO or a Non-ISO and shall set forth such other terms and conditions of such grant as the Committee acting in its absolute
discretion deems consistent with the terms of this Plan; however, if the
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Committee grants an ISO and a Non-ISO to a Key Employee on the same date, the right of the Key Employee to exercise the ISO shall not be
conditioned on his or her failure to exercise the Non-ISO.
 

7.2  $100,000 Limit.  No Option shall be treated as an ISO to the extent that the aggregate Fair Market Value of the Stock subject to the Option
which would first become exercisable in any calendar year exceeds $100,000. Any such excess shall instead automatically be treated as a Non-ISO. The
Committee shall interpret and administer the ISO limitation set forth in this § 7.2 in accordance with § 422(d) of the Code, and the Committee shall treat this
§ 7.2 as in effect only for those periods for which § 422(d) of the Code is in effect.
 

7.3  Option Price.  The Option Price for each share of Stock subject to an Option (other than with respect to a Substitute Award) shall be no less than
the Fair Market Value of a share of Stock on the date the Option is granted; provided, however, if the Option is an ISO granted to a Key Employee who is a
Ten Percent Shareholder, the Option Price for each share of Stock subject to such ISO shall be no less than 110% of the Fair Market Value of a share of Stock
on the date such ISO is granted. Except for adjustments under § 15, without the approval of the Company’s stockholders the Option Price shall not be reduced
after the Option is granted, an Option may not be cancelled in exchange for cash or another Award (other than in connection with a Change in Control or a
Substitute Award), and no other action may be with respect to an Option that would be treated as a repricing under the rules and regulations of the principal
securities exchange on which the Stock is traded.
 

7.4  Payment.  The Option Price shall be payable in full upon the exercise of any Option, and at the discretion of the Committee an Option
Certificate can provide for the payment of the Option Price either in cash, by check or in Stock and which is acceptable to the Committee or in any
combination of cash, check and such Stock. The Option Price in addition may be paid (i) through any cashless exercise procedure which is acceptable to the
Committee or its delegate and which is facilitated through a sale of Stock, (ii) with the consent of the Committee, by withholding Stock otherwise issuable in
connection with the exercise of the Option, and (iii) through any other method specified in an Award agreement. Any payment made in Stock (including
withholding of Stock) shall be treated as equal to the Fair Market Value of such Stock on the exercise date.
 

7.5  Exercise Period.  Each Option granted under this Plan shall be exercisable in whole or in part at such time or times as set forth in the related
Option Certificate, but in no event may an Option granted to an employees of the Company or any Subsidiary be exercisable before the expiration of one year
from the date the Option is granted (but may become exercisable pro rata over such time), except for Substitute Awards, under circumstances contemplated by
§ 16, as may be set forth in an Award Agreement with respect to the retirement, death or disability of a Participant or special circumstances determined by the
Committee. No Option Certificate shall make an Option exercisable on or after the earlier of
 
 

 (1) the date which is the fifth anniversary of the date the Option is granted, if the Option is an ISO and the Key Employee is a Ten Percent
Shareholder on the date the Option is granted, or
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(2) the date which is the tenth anniversary of the date the Option is granted, if the Option is (a) a Non-ISO or (b) an ISO which is granted to a Key

Employee who is not a Ten Percent Shareholder on the date the Option is granted.
 

An Option Certificate may provide for the exercise of an Option after the employment of a Key Employee or service of a Director has terminated for
any reason whatsoever, including death or disability.
 

7.6  Reload Option Grants Prohibited.  The Committee may not, as part of the grant of an Option, provide in the related Option Certificate for
“reload” Option grants (i.e., the automatic grant of an additional Option to pay all or a part of the Option Price or using Stock to satisfy all or a part of any
related tax withholding requirement).
 

§ 8.
 

STOCK APPRECIATION RIGHTS
 

8.1  Committee Action.  The Committee acting in its absolute discretion shall have the right to grant Stock Appreciation Rights to Key Employees
and Directors under this Plan from time to time, and each Stock Appreciation Right grant shall be evidenced by a Stock Appreciation Right Certificate or, if
such Stock Appreciation Right is granted as part of an Option, shall be evidenced by the Option Certificate for the related Option.
 

8.2  Terms and Conditions.
 
 

 (a)  Stock Appreciation Right Certificate.  If a Stock Appreciation Right is evidenced by a Stock Appreciation Right Certificate, such certificate
shall set forth the number of shares of Stock on which the Key Employee’s or Director’s right to appreciation shall be based and the SAR Value of each share
of Stock. Such SAR Value shall be no less than the Fair Market Value of a share of Stock on the date that the Stock Appreciation Right is granted. Except for
adjustments under § 15, without the approval of the Company’s stockholders the SAR Value shall not be reduced after the Stock Appreciation Right is
granted, a Stock Appreciation Right may not be cancelled in exchange for cash or another Award (other than in connection with a Change in Control or a
Substitute Award), and no other action may be taken with respect to a Stock Appreciation Right that would be treated as a repricing under the rules and
regulations of the principal securities exchange on which the Stock is traded. The Stock Appreciation Right Certificate shall set forth such other terms and
conditions for the exercise of the Stock Appreciation Right as the Committee deems appropriate under the circumstances, but in no event may a Stock
Appreciation Right granted to an employee of the Company or any Subsidiary be exercisable before the expiration of one year from the date the Stock
Appreciation Right is granted (but may become exercisable pro rata over such time), except for Substitute Awards, under circumstances contemplated by § 16
or as may be set forth in an Award Agreement with respect to the retirement, death or disability of the Key Employee or Director or (ii) special circumstances
determined by the Committee (such as the achievement of performance objectives). No Stock Appreciation Right Certificate shall make a Stock Appreciation
Right exercisable on or after the date which is the tenth anniversary of the date such Stock Appreciation Right is granted.
 

(b)  Option Certificate.  If a Stock Appreciation Right is evidenced by an Option Certificate, the number of shares of Stock on which the Key
Employee’s or Director’s right to appreciation shall be based shall be the same as the number of shares of Stock subject to the related Option and the SAR
Value for each such share of Stock shall be no less than the
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Option Price under the related Option. Each such Option Certificate shall provide that the exercise of the Stock Appreciation Right with respect to
any share of Stock shall cancel the Key Employee’s or Director’s right to exercise his or her Option with respect to such share and, conversely, that the
exercise of the Option with respect to any share of Stock shall cancel the Key Employee’s or Director’s right to exercise his or her Stock Appreciation Right
with respect to such share. A Stock Appreciation Right which is granted as part of an Option shall be exercisable only while the related Option is exercisable.
The Option Certificate shall set forth such other terms and conditions for the exercise of the Stock Appreciation Right as the Committee deems appropriate
under the circumstances.
 

8.3  Exercise.  A Stock Appreciation Right shall be exercisable only when the Fair Market Value of a share of Stock on which the right to
appreciation is based exceeds the SAR Value for such share, and the payment due on exercise shall be based on such excess with respect to the number of
shares of Stock to which the exercise relates. A Key Employee or Director upon the exercise of his or her Stock Appreciation Right shall receive a payment
from the Company in cash or in Stock issued under this Plan, or in a combination of cash and Stock, and the number of shares of Stock issued shall be based
on the Fair Market Value of a share of Stock on the date the Stock Appreciation Right is exercised. The Committee acting in its absolute discretion shall have
the right to determine the form and time of any payment under this § 8.3.
 

 
§ 9.

 
RESTRICTED STOCK UNITS

 
 

 9.1  Committee Action.  The Committee acting in its absolute discretion shall have the right from time to time to grant to Key Employees and
Directors under this Plan Restricted Stock Units, the value of each of which corresponds to the Fair Market Value of a share of Stock. Each Restricted Stock
Unit grant shall be evidenced by a Restricted Stock Unit Certificate that shall set forth the number of Restricted Stock Units granted to the Key Employee or
Director, the vesting schedule applicable to such Restricted Stock Units and such other terms and conditions of such grant as the Committee acting in its
absolute discretion deems consistent with the terms of this Plan. Restricted Stock Units subject solely to continued service with the Company or a Subsidiary
shall not become vested over a period of less than (i) three (3) years from the date of grant (but permitting pro rata vesting over such period) for grants to Key
Employees and (ii) one (1) year from the date of grant (but permitting pro rata vesting over such period) for grants to Directors; provided that such restrictions
shall not be applicable to grants not in excess of 10% of the initial number of shares available for grants of Restricted Stock Units under § 3.1(a). Restricted
Stock Unit subject to the achievement of performance objectives shall not become vested over a period of less than one (1) year.
 

9.2  No Adjustment for Cash Dividends.  Except for dividend equivalent adjustments made by the Committee for stock dividends in accordance with
§ 15.1, there shall be no adjustment to Restricted Stock Units for dividends paid by the Company.
 

9.3  Payment for Restricted Stock Units.  Unless a Key Employee or Director has made a deferral election in accordance with § 9.4, a Key Employee
or Director shall receive upon the vesting of a Restricted Stock Unit payment from the Company in Stock issued under this Plan, and the number of shares of
Stock issued to the Key Employee or Director shall be
 

 
9
 



 

equal to the number of Restricted Stock Units that have at such time become vested. At the time a Key Employee or Director receives shares of stock
equal in number to such Key Employee’s or Director’s vested Restricted Stock Units, such vested Restricted Stock Units shall automatically be cancelled and
shall give the Key Employee or Director no further rights to payment of any kind.
 

9.4  Deferrals.  The Committee, in its absolute discretion, may permit a Key Employee or Director to elect to defer such Key Employee’s or
Director’s receipt of the delivery of shares of Stock that would otherwise be due to such Key Employee or Director by virtue of the vesting of a Restricted
Stock Unit; provided such deferral election is made in accordance with the requirements of § 409A of the Code. If any such deferral election is permitted by
the Committee, the Committee shall, in its absolute discretion, establish additional rules and procedures for such payment deferrals. However,
notwithstanding the preceding provisions of this Section and notwithstanding any other provision of this Plan to the contrary, the Committee shall not, (1) in
establishing the terms and provisions of any grant of Restricted Stock Units, or (2) in exercising its powers under this § 9.4, create any arrangement which
would constitute an employee pension benefit plan as defined in § 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”),
unless the arrangement provides benefits solely to one or more individuals who constitute members of a select group of management or highly compensated
employees (within the meaning of ERISA §§ 201(2), 301(a)(3), 401(a)(1) and 4021(b)(6)).
 

9.5  Performance-Based Vesting.  Notwithstanding anything contained in § 9.1 hereof, the Committee may, at the time of grant of Restricted Stock
Units to Key Employees, prescribe that vesting of all or any the Restricted Stock Units shall be subject to the achievement of one or more performance
objectives, including the Performance Goals set forth in § 11.3.
 

§ 10.
 

STOCK GRANTS
 

10.1  Committee Action.  The Committee acting in its absolute discretion shall have the right to make Stock Grants to Key Employees and Directors.
Each Stock Grant shall be evidenced by a Stock Grant Certificate, and each Stock Grant Certificate shall set forth the conditions, if any, under which Stock
will be issued under the Stock Grant and the conditions under which the Key Employee’s or Director’s interest in any Stock which has been issued will
become non-forfeitable.
 

10.2  Conditions.
 

(a)  Conditions to Issuance of Stock.  The Committee acting in its absolute discretion may make the issuance of Stock under a Stock Grant subject to
the satisfaction of one, or more than one, condition which the Committee deems appropriate under the circumstances for Key Employees or Directors
generally or for a Key Employee or Director in particular, and the related Stock Grant Certificate shall set forth each such condition and the deadline for
satisfying each such condition. Stock subject to a Stock Grant shall be issued in the name of a Key Employee or Director only after each such condition, if
any, has been timely satisfied, and any Stock which is so issued shall be held by the Company pending the satisfaction of the forfeiture conditions, if any,
under § 10.2(b) for the related Stock Grant.
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(b)  Forfeiture Conditions.  The Committee acting in its absolute discretion may make Stock issued in the name of a Key Employee or Director
subject to one, or more than one, objective employment, performance or other forfeiture condition that the Committee acting in its absolute discretion deems
appropriate under the circumstances for Key Employees or Directors generally or for a Key Employee or Director in particular, and the related Stock Grant
Certificate shall set forth each such forfeiture condition, if any, and the deadline, if any, for satisfying each such forfeiture condition. A Stock Grant
Certificate may not provide for vesting of the Stock Grant subject solely to continued service with the Company or a Subsidiary over a period of less than
three (3) years from the date of grant (which may be pro rata over such period) for grants to Key Employees and (ii) one (1) year from the date of grant (but
permitting pro rata vesting over such period) for grants to Directors; provided that such restrictions shall not be applicable to Stock Grants not in excess of
10% of the initial number of shares available for Stock Grants under § 3. Stock Grants subject to the achievement of performance conditions shall not become
vested over a period of less than one (1) year. A Key Employee’s or Director’s non-forfeitable interest in the shares of Stock underlying a Stock Grant shall
depend on the extent to which he or she timely satisfies each such condition.
 

10.3  Dividends and Voting Rights.  If a cash dividend is paid on a share of Stock after such Stock has been issued under a Stock Grant but before the
first date that a Key Employee’s or Director’s interest in such Stock (1) is forfeited completely or (2) becomes completely non-forfeitable, the Company shall
pay such cash dividend directly to such Key Employee or Director except as otherwise be provided in the Award agreement. If a Stock dividend is paid on
such a share of Stock during such period, such Stock dividend shall be treated as part of the related Stock Grant, and a Key Employee’s or Director’s interest
in such Stock dividend shall be forfeited or shall become non-forfeitable at the same time as the Stock with respect to which the Stock dividend was paid is
forfeited or becomes non-forfeitable. The disposition of each other form of dividend which is declared on such a share of Stock during such period shall be
made in accordance with such rules as the Committee shall adopt with respect to each such dividend. A Key Employee or Director also shall have the right to
vote the Stock issued under his or her Stock Grant during such period.
 

10.4  Satisfaction of Forfeiture Conditions.  A share of Stock shall cease to be subject to a Stock Grant at such time as a Key Employee’s or
Director’s interest in such Stock becomes non-forfeitable under this Plan, and the certificate representing such share shall be transferred to the Key Employee
or Director as soon as practicable thereafter.
 

10.5  Performance-Based Vesting.  The Committee may, at the time a Stock Grant is made, prescribe that vesting of all or any portion of the shares
subject to the Stock Grant shall be subject to the achievement of one or more performance conditions, including the Performance Goals set forth in § 11.3.
 

§ 11.
 

PERFORMANCE UNITS
 

11.1  Committee Action.  The Committee (acting in its sole discretion) may from time to time grant Performance Units to Key Employees under the
Plan representing the right to receive in cash an amount determined by reference to certain performance measurements, subject to such restrictions, conditions
and other terms as the Committee may determine.
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11.2  Conditions.  The written agreement covering Performance Units shall specify Performance Goals (as defined in § 11.3), a Performance Period
(as defined in § 11.4)) and an Ending Value. Performance Units granted to a Key Employee shall be credited to a bookkeeping account established and
maintained for such Key Employee.
 

11.3  Performance Goals.  With respect to each award of Performance Units, the Committee (acting in its sole discretion) shall specify as
Performance Goals the corporate, division, segment, business unit, and/or individual performance goals which must be satisfied in order for the Key
Employee to be entitled to payment to such Performance Units. Performance Goals for an Award of Performance Units that is intended to satisfy the
requirements of § 162(m) of the Code shall be based on achieving specified levels of one or any combination of the following with respect to the Company on
a consolidated basis, by division, segment, and/or business unit: net sales; revenue; revenue growth or product revenue growth; operating income (before or
after taxes); pre- or after-tax income (before or after allocation of corporate overhead and bonus); earnings per share; net income (before or after taxes); return
on equity; total stockholder return; return on assets or net assets; appreciation in and/or maintenance of the price of the Shares or any other publicly-traded
securities of the Company; market share; gross profits; earnings (including earnings before taxes, earnings before interest and taxes, earnings before interest,
taxes, depreciation and amortization or earnings before interest, taxes, depreciation, amortization and option expense); economic value-added models or
equivalent metrics; comparisons with various stock market indices; reductions in costs; cash flow or cash flow per share (before or after dividends); return on
capital (including return on total capital or return on invested capital); cash flow return on investment; improvement in or attainment of expense levels or
working capital levels; operating margins, gross margins or cash margin; year-end cash; debt reductions; stockholder equity; specific and objectively
determinable regulatory achievements; and implementation, completion or attainment of specific and objectively determinable objectives with respect to
research, development, products or projects, production volume levels, acquisitions and divestitures and recruiting and maintaining personnel . The
Performance Goals also may be based solely by reference to the Company’s performance or the performance of a Subsidiary, division, business segment or
business unit of the Company, or based upon the relative performance of other companies or upon comparisons of any of the indicators of performance
relative to other companies. The Committee may express any goal in alternatives, such as including or excluding (a) any acquisitions or dispositions,
restructurings, discontinued operations, extraordinary items, and other unusual or non-recurring charges, (b) any event either not directly related to the
operations of the Company or not within the reasonable control of the Company’s management, or (c) the cumulative effects of tax or accounting changes in
accordance with U.S. generally accepted accounting principles.
 

11.4  Performance Period.  The Committee (acting in its sole discretion) shall determine the Performance Period, which shall be the period of time
during which the Performance Goals must be satisfied in order for the Key Employee to be entitled to payment of Performance Units granted to such Key
Employee. Different Performance Periods may be established for different Performance Units. Performance Periods may run consecutively or concurrently.
 

11.5  Payment for Performance Units.  As soon as practicable following the end of a Performance Period, the Committee shall determine whether the
Performance Goals for the Performance Period have been achieved. As soon as reasonably practicable after such
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determination, or at such later date or in such installments as the Committee shall determine at the time of grant, the Company shall pay to the Key
Employee an amount in cash equal to the Ending Value of each Performance Unit as to which the Performance Goals have been satisfied; provided, however,
that in no event shall a Key Employee receive an amount in excess of $1,000,000 in respect of Performance Units for any given year.
 

§ 12.
 

NON-TRANSFERABILITY
 

Except as provided below, no Award shall be transferable by a Key Employee or Director other than by will or by the laws of descent and
distribution. Any Option or Stock Appreciation Right shall (absent the Committee’s consent) be exercisable during a Key Employee’s or Director’s lifetime
only by the Key Employee or Director. To the extent and under such terms and conditions as determined by the Committee, a Key Employee or Director may
assign or transfer an Award (each transferee thereof, a “Permitted Assignee”) to (i) the Key Employee’s or Director’s spouse, children or grandchildren
(including any adopted and step children or grandchildren), parents, grandparents or siblings, (ii) to a trust for the benefit of one or more of the Key Employee
or Director or the persons referred to in clause (i), (iii) to a partnership, limited liability company or corporation in which the Key Employee or Director or the
persons referred to in clause (i) are the only partners, members or stockholders or (iv) for charitable donations; provided that such Permitted Assignee shall be
bound by and subject to all of the terms and conditions of the Plan and the Award Agreement relating to the transferred Award and shall execute an agreement
satisfactory to the Company evidencing such obligations; and provided further that such Key Employee or Director shall remain bound by the terms and
conditions of the Plan. The person or persons to whom an Award is transferred by will or by the laws of descent and distribution (or with the Committee’s
consent) thereafter shall be treated as the Key Employee or Director with respect to such Award.
 

§ 13.
 

SECURITIES REGISTRATION
 

As a condition to the receipt of shares of Stock under this Plan, the Key Employee or Director shall, if so requested by the Company, agree to hold
such shares of Stock for investment and not with a view toward resale or distribution to the public and, if so requested by Company, shall deliver to Company
a written statement satisfactory to Company to that effect. Furthermore, if so requested by the Company, the Key Employee or Director shall make a written
representation to Company that he or she will not sell or offer for sale any of such Stock unless a registration statement shall be in effect with respect to such
Stock under the 1933 Act and any applicable federal or state securities law or he or she shall have furnished to Company an opinion in form and substance
satisfactory to Company or its legal counsel satisfactory to Company that such registration is not required. Certificates representing the Stock transferred upon
the exercise of an Option, Stock Appreciation Right or Restricted Stock Unit or upon the lapse of the forfeiture conditions, if any, on any Stock Grant may at
the discretion of Company bear a legend to the effect that such Stock has not been registered under the 1933 Act or any applicable state securities law and that
such Stock cannot be sold or offered for sale in the absence of an effective registration statement as to such Stock under the 1933 Act and any applicable state
securities law or an opinion in form and substance satisfactory to the Company of legal counsel satisfactory to the Company that such registration is not
required.
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§ 14.
 

LIFE OF PLAN
 

No Award shall be made under this Plan on or after the earlier of
 

(1) the tenth anniversary of the effective date of the CHS Plan, in which event this Plan otherwise thereafter shall continue in effect until all
outstanding Options and Stock Appreciation Rights have been exercised in full or no longer are exercisable, all Stock issued under any Stock Grants under
this Plan have been forfeited or have become non-forfeitable, all Restricted Stock Units have vested and all Performance Periods have ended, or
 

(2) the date on which all of the Stock reserved under § 3 has (as a result of the exercise of Options or Stock Appreciation Rights granted under this
Plan the satisfaction of the forfeiture conditions, if any, on Stock Grants, or the payment of shares upon the vesting of Restricted Stock Units) been issued or
no longer is available for use under this Plan, in which event this Plan also shall terminate on such date.
 

§ 15.
 

ADJUSTMENT
 

15.1  Capital Structure.  The number, kind or class (or any combination thereof) of shares of Stock reserved under § 3, the annual grant caps
described in § 6, the number, kind or class (or any combination thereof) of shares of Stock subject to Options, Restricted Stock Units or Stock Appreciation
Rights granted under this Plan, the Option Price of such Options, the SAR Value of such Stock Appreciation Rights as well as the number, kind or class (or
any combination thereof) of shares of Stock subject to Stock Grants granted under this Plan shall be adjusted by the Committee in an equitable manner to
reflect any change in the capitalization of the Company, including, but not limited to, such changes as stock dividends or stock splits.
 

15.2  Mergers.  The Committee as part of any corporate transaction described in § 424(a) of the Code shall have the right to adjust (in any manner
which the Committee in its discretion deems consistent with § 424(a) of the Code) the number, kind or class (or any combination thereof) of shares of Stock
reserved under § 3 and the annual grant caps described in § 6. Furthermore, the Committee as part of any corporate transaction described in § 424(a) of the
Code shall have the right to adjust (in any manner which the Committee in its discretion deems consistent with § 424(a) of the Code) the number, kind or
class (or any combination thereof) of shares of Stock subject to any outstanding Stock Grants under this Plan and any related grant conditions and forfeiture
conditions, and the number, kind or class (or any combination thereof) of shares subject to Option, Restricted Stock Unit and Stock Appreciation Right grants
previously made under this Plan and the related Option Price and SAR Value for each such Option Stock Appreciation Right and, further, shall have the right
(in any manner which the Committee in its discretion deems consistent with § 424(a) of the Code and without regard to the annual grant caps described in § 6
of this Plan) to make any Stock Grants and Option Stock Appreciation Right and Restricted Stock Unit grants to effect the assumption of, or the substitution
for, stock grants and option, restricted stock unit and stock appreciation right grants previously made by any other corporation to the extent that such
corporate transaction calls for such substitution or assumption of such stock grants and stock option, restricted stock unit and stock appreciation right grants.
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15.3  Fractional Shares.  If any adjustment under this § 15 would create a fractional share of Stock or a right to acquire a fractional share of Stock,
such fractional share shall be disregarded and the number of shares of Stock reserved under this Plan and the number subject to any Options, Restricted Stock
Unit or Stock Appreciation Right grants and Stock Grants shall be the next lower number of shares of Stock, rounding all fractions downward. An adjustment
made under this § 15 by the Committee shall be conclusive and binding on all affected persons.
 

§ 16.
 

CHANGE IN CONTROL
 

16.1  Assumption or Substitution of Certain Awards.  Unless otherwise provided in an Award Agreement, in the event of a Change in Control in
which the successor company assumes or substitutes for an Option, Restricted Stock Unit, Stock Appreciation Right, or Stock Grant, if a Key Employee’s
employment with such successor company (or a subsidiary thereof) terminates under the circumstances specified in the Award Agreement within 24 months
following such Change in Control (or such other period set forth in the Award Agreement, including prior thereto if applicable): (i) Options and Stock
Appreciation Rights outstanding as of the date of such termination of employment will immediately vest, become fully exercisable, and may thereafter be
exercised for 24 months (or the period of time set forth in the Award Agreement), and (ii) restrictions, limitations and other conditions applicable to Restricted
Stock Units and Stock Grants shall lapse and the Restricted Stock Units and Stock Grants shall become free of all restrictions and limitations and become
fully vested. For the purposes of this § 11.2, an Option, Restricted Stock Unit, Stock Appreciation Right, Award or Stock Grant shall be considered assumed
or substituted for if following the Change in Control the Award confers the right to purchase or receive, for each share of Stock subject to the Option,
Restricted Stock Unit, Stock Appreciation Right, or Stock Grant immediately prior to the Change in Control, the consideration (whether stock, cash or other
securities or property) received in the transaction constituting a Change in Control by holders of shares of Stock for each share of Stock held on the effective
date of such transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
shares); provided, however, that if such consideration received in the transaction constituting a Change in Control is not solely common stock of the successor
company, the Committee may, with the consent of the successor company, provide that the consideration to be received upon the exercise or vesting of an
Option, Restricted Stock Unit, Stock Appreciation Right or Stock Grant, for each share of Stock subject thereto, will be solely common stock of the successor
company substantially equal in fair market value to the per share consideration received by holders of shares of Stock in the transaction constituting a Change
in Control. The determination of such substantial equality of value of consideration shall be made by the Committee in its sole discretion and its
determination shall be conclusive and binding.
 

16.2  Non-Assumption or Substitution of Certain Awards.  Unless otherwise provided in an Award Agreement in the event of a Change in Control, to
the extent the successor company does not assume or substitute for an Option, Restricted Stock Unit, Stock Appreciation Right, or Stock Grant: (i) those
Options and Stock Appreciation Rights outstanding as of the date of the Change in Control that are not assumed or substituted for shall immediately vest and
become fully exercisable, and (ii) restrictions and deferral limitations on Restricted Stock Units and Stock Grants that are not assumed or substituted for
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shall lapse and the Restricted Stock Units and Stock Grants shall become free of all restrictions and limitations and become fully vested.
 

16.3  Impact on Certain Awards.  Award Agreements may provide that in the event of a Change in Control: (i) Options and Stock Appreciation
Rights outstanding as of the date of the Change in Control shall be cancelled and terminated without payment therefor if the Fair Market Value of one share of
Stock as of the date of the Change in Control is less than the Option Price or SAR Value, and (ii) all Performance Units shall be considered to be earned and
payable (either in full or pro rata based on the portion of Performance Period completed as of the date of the Change in Control), and any limitations or other
restriction shall lapse and such Performance Units shall be immediately settled or distributed.
 

16.4  Termination of Certain Awards.  The Committee, in its discretion, may determine that, upon the occurrence of a Change in Control, each
Option and Stock Appreciation Right outstanding shall terminate within a specified number of days after notice to the Key Employee or Director, and/or that
each Key Employee or Director shall receive, with respect to each share of Stock subject to such Option or Stock Appreciation Right, an amount equal to the
excess of the Fair Market Value of such share immediately prior to the occurrence of such Change in Control over the Option Price of such Option and the
SAR Value of such Stock Appreciation Right; such amount to be payable in cash, in one or more kinds of stock or property (including the stock or property, if
any, payable in the transaction) or in a combination thereof, as the Committee, in its discretion, shall determine.
 

§ 17.
 

AMENDMENT OR TERMINATION
 

This Plan may be amended by the Board from time to time to the extent that the Board deems necessary or appropriate; provided, however, (1) no
amendment shall be made absent the approval of the stockholders of the Company to the extent such approval is required under applicable law or exchange
rule and (2) no amendment shall be made to § 16 on or after any date described in § 16 which might adversely affect any rights which otherwise vest on such
date. The Board also may suspend granting Awards under this Plan at any time and may terminate this Plan at any time; provided, however, the Board shall
not have the right unilaterally to modify, amend or cancel any Award made before such suspension or termination unless (x) the Key Employee or Director
consents in writing to such modification, amendment or cancellation or (y) there is a dissolution or liquidation of the Company or a transaction described in
§ 15 or § 16.
 

§ 18.
 

MISCELLANEOUS
 

18.1  Stockholder Rights.  No Key Employee or Director shall have any rights as a stockholder of the Company as a result of the grant of an Option
or a Restricted Stock Unit or Stock Appreciation Right pending the actual delivery of the Stock subject to such Option, Restricted Stock Unit or Stock
Appreciation Right to such Key Employee or Director. Subject to § 10.3, a Key Employee’s or Director’s rights as a stockholder in the shares of Stock
underlying a Stock Grant which is effective shall be set forth in the related Stock Grant Certificate.
 

18.2  No Contract of Employment or Service.  The grant of an Award to a Key Employee or Director under this Plan shall not constitute a contract of
employment or service
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and shall not confer on a Key Employee or Director any rights upon his or her termination of employment or service in addition to those rights, if
any, expressly set forth in the related Option Certificate, Restricted Stock Unit Certificate, Stock Appreciation Right Certificate, Stock Grant Certificate, or
Performance Unit agreement.
 

18.3  Withholding.  Each Option, Stock Appreciation Right, Restricted Stock Unit, Performance Unit and Stock Grant, shall be made subject to the
condition that the Key Employee consents to whatever action the Committee directs to satisfy the statutory federal and state tax withholding requirements, if
any, which the Company determines are applicable to the exercise of such Option or Stock Appreciation Right, the payment of shares upon the vesting of
such Restricted Stock Unit, the satisfaction of any forfeiture conditions with respect to Stock subject to a Stock Grant issued in the name of the Key
Employee, or to the payment for the Performance Units. The Committee also shall have the right to provide in an Award agreement that a Key Employee may
elect to satisfy such statutory federal and state tax withholding requirements through a reduction in the cash or the number of shares of Stock actually
transferred to him or to her under this Plan. No withholding through a reduction in shares of Stock shall be effected under this Plan which exceeds the
minimum statutory federal and state withholding requirements, unless it will not trigger a negative accounting impact).
 

18.4  Construction.  All references to sections (§) are to sections (§) of this Plan unless otherwise indicated. This Plan shall be construed under the
laws of the State of Delaware. Finally, each term set forth in § 2 shall have the meaning set forth opposite such term for purposes of this Plan and, for
purposes of such definitions, the singular shall include the plural and the plural shall include the singular.
 

18.5  Other Conditions.  Each Award may require that a Key Employee or Director (as a condition to the exercise of an Option or a Stock
Appreciation Right, the payment of shares upon the vesting of a Restricted Stock Unit or the issuance of Stock subject to a Stock Grant) enter into any
agreement or make such representations prepared by the Company, including (without limitation) any agreement which restricts the transfer of Stock acquired
pursuant to the exercise of an Award or provides for the repurchase of such Stock by the Company.
 

18.6  Rule 16b-3.  The Committee shall have the right to amend any Award to withhold or otherwise restrict the transfer of any Stock or cash under
this Plan to a Key Employee or Director as the Committee deems appropriate in order to satisfy any condition or requirement under Rule 16b-3 to the extent
Rule 16 of the 1934 Act might be applicable to such grant or transfer.
 

IN WITNESS WHEREOF, BioScrip, Inc. has caused its duly authorized officer to execute this Plan to evidence its adoption of this Plan.
 
BIOSCRIP, INC.
 
By: /s/ Barry A. Posner
    Barry A. Posner
 
Date: May 2, 2011
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