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Item 1.01 Entry into a Material Definitive Agreement.

 
Entry into Asset Purchase Agreement
 

On August 9, 2015, BioScrip, Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Asset Purchase Agreement”) by and between
the Company, BioScrip PBM Services, LLC (the “Seller”) and ProCare Pharmacy Benefit Manager Inc., a privately held pharmacy benefit manager and part
of the ProCare Rx companies (the “Buyer”), for the sale of the Company’s PBM Services segment (the “PBM Business”). The sale of the PBM Business (the
“Transaction”) pursuant to the Asset Purchase Agreement is in furtherance of the Company’s strategy to divest its non-core businesses and focus its growth
initiatives and capital in its Infusion Services segment.

 
The closing of the Transaction is expected to occur on August 27, 2015 (the “Closing Date”). Pursuant to the Asset Purchase Agreement, the Buyer

has agreed to acquire substantially all of the assets used solely in connection with the PBM Business and to assume certain PBM Business liabilities for a total
cash purchase price of approximately $25 million (the “Purchase Price”), subject to adjustment based on the total net working capital of the PBM Business as
of the Closing Date. At the closing of the Transaction, the Buyer will pay the Purchase Price to the Seller. The Transaction and the other transactions
contemplated by the Asset Purchase Agreement are subject to customary closing conditions, including compliance with covenants and receipt of certain
contractual consents.

 
Pursuant to the Asset Purchase Agreement, the Company has guaranteed to the Buyer the payment in full of all amounts of the Sellers’s obligations

to indemnify the Buyer under the Asset Purchase Agreement.
 
The Asset Purchase Agreement contains standard and customary representations, warranties, covenants and indemnification provisions, including

indemnification by the Seller with respect to claims related to actions taken or events occurring prior to the Closing Date. The Asset Purchase Agreement may
be terminated at any time prior to the Closing Date by mutual agreement of the Seller and Buyer, or by either the Seller or the Buyer if the other party fails to
satisfy the applicable closing conditions under the Asset Purchase Agreement by September 30, 2015.

 
The Asset Purchase Agreement has been included to provide our shareholders with information regarding its terms. It is not intended to provide any

other factual information about the Buyer, the PBM Business or the Company. The Asset Purchase Agreement contains representations and warranties that
the parties to the Asset Purchase Agreement made to and solely for the benefit of each other. Moreover, information concerning the subject matter of such
representations and warranties may change after the date of the Asset Purchase Agreement, which subsequent information may or may not be reflected in the
Company’s public disclosures.

 
A copy of the Asset Purchase Agreement is filed as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference. We

encourage you to read the Asset Purchase Agreement for a more complete understanding of the Transaction. The foregoing description of the Asset Purchase
Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Asset Purchase Agreement.
 
Fourth Amendment to Senior Credit Facilities
 

On August 6, 2015, the Company entered into a fourth amendment (the “Fourth Amendment”) to its credit agreement dated as of July 31, 2013, with
SunTrust Bank, Jefferies Finance LLC and Morgan Stanley Senior Funding, Inc., as amended on December 23, 2013, January 31, 2014 and March 1, 2015
(the “Senior Credit Facilities”).  The Fourth Amendment, among other things, provides additional relief with respect to measuring compliance with the
maximum first lien net leverage ratio for the fiscal quarters ending September 30, 2015 through and including March 31, 2017 and modifies and extends an
alternate leverage test for the fiscal quarters ending September 30, 2015 through and including March 31, 2017. The levels for the maximum first lien net
leverage ratio for certain of these quarters were increased by the Fourth Amendment.  The availability of the alternative first lien net leverage ratio is subject
to a number of conditions, including a minimum liquidity requirement and a maximum utilization test.

 
A copy of the Fourth Amendment is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference. The foregoing

description of the Fourth Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Fourth Amendment.
  
Section 2 – Financial Information
 
Item 2.05. Costs Associated with Exit or Disposal Activities.
 

On August 10, 2015, the Company announced a plan to implement a new operations financial improvement plan (the “Plan”) as part of an initiative
to accelerate long-term growth, reduce costs and increase operating efficiencies. In connection with the Plan, the Company intends to consolidate corporate
functions in the Company’s Eden Prairie, Minnesota facility and close the Elmsford, New York office by December 31, 2015. The Company estimates that the
Plan will be substantially completed by the end of the fourth quarter of 2015 and expects it will result in approximately 300 job losses.  These targeted
reductions are not expected to impact the Company’s ability to provide quality care and service to patients.  The Company expects that it will incur costs
related to the Plan.
 

 



 

 
Section 5 - Corporate Governance and Management
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

 
On August 10, 2015, the Company announced that Chris Luthin, age 51, the Company’s current Senior Vice President of Field Finance, has been

appointed as the Company’s Chief Operating Officer, effective immediately. Mr. Luthin succeeds Thomas Pettit, who had served as the Company’s Senior
Vice President and Chief Operating Officer until August 7, 2015. 

 
Mr. Luthin joined the Company in June 2015 as Senior Vice President of Field Finance. From May 2012 to November 2014, Mr. Luthin served as

Chief Financial Officer and Executive Vice President of Millennium Pharmacy Systems, a long term care pharmacy distribution company. From 1988 to
2010, Mr. Luthin served in various positions with CVSCaremark Rx, most recently serving as Executive Vice President of Operations from 2006 to 2010,
responsible for nation-wide operations of their prescription benefit management company. Mr. Luthin holds a bachelor’s degree in accounting from Northern
Illinois University and a master’s degree in management from the Kellogg Graduate School of Management at Northwestern University. There is no family
relationship between Mr. Luthin and any director or executive officer of the Company.

 
Section 7 - Regulation FD

 
Item 7.01. Regulation FD Disclosure.

 
On August 10, 2015, the Company issued a press release announcing, among other things, the Transaction and the Plan. A copy of such press release

is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 

As provided in General Instruction B.2 to Form 8-K, the information furnished in Item 7.01 and Exhibit 99.1 hereto, as it relates to the Company’s
financial results for the quarter ended June 30, 2015, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities under that Section and shall not be deemed incorporated by reference into any filing of
the Company with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended, or the Exchange Act, except as shall
be expressly provided by specific reference in such filing.
 
Forward-Looking Statements - Safe Harbor

 
This Current Report on Form 8-K includes statements that may constitute “forward-looking statements” conveying management’s expectations as to

the future based on current plans, estimates and projections, including statements regarding the Plan. These statements are made pursuant to the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995. You can identify these statements by the fact that they do not relate strictly to historical or
current facts. In some cases, forward-looking statements can be identified by words such as “may,” “should,” “could,” “anticipate,” “estimate,” “expect,”
“project,” “intend,” “plan,” “believe,” “predict,” “potential,” “continue” or comparable terms. Investors are cautioned that any such forward-looking
statements are not guarantees of future performance and, because such statements inherently involve risks and uncertainties, actual results may differ
materially from those in the forward-looking statements as a result of various factors. Investors are cautioned not to place undue reliance on these forward-
looking statements, which speak only as of the date hereof.

 
Important factors that could cause or contribute to such differences include but are not limited to risks associated with the Transaction and the Plan,

as well as the other risks described above and in the Company’s periodic filings with the SEC. The Company does not undertake any duty to update these
forward-looking statements after the date hereof even though the Company’s situation may change in the future, except as required by law. All of the forward-
looking statements herein are qualified by these cautionary statements.
 
Section 9 – Financial Statements and Exhibits
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
  
 See the Exhibit Index which is hereby incorporated by reference.
 

 



 

 
SIGNATURES

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

undersigned hereunto duly authorized.
 
 BIOSCRIP, INC.
  
Date: August 10, 2015 /s/ Jeffrey M. Kreger
 By:  Jeffrey M. Kreger
  Senior Vice President, Chief Financial Officer and Treasurer
 

 



 

 
EXHIBIT INDEX

 
Exhibit Number  Description
   
2.1  Asset Purchase Agreement, dated August 9, 2015, by and among the Company, BioScrip PBM Services, LLC and ProCare

Pharmacy Benefit Manager Inc.
   
10.1  Fourth Amendment to the Senior Credit Facilities, dated as of August 6, 2015.
   
99.1  Press Release issued by the Company, dated August 10, 2015.
 

 



 
Exhibit 2.1

 
EXECUTION COPY

 
ASSET PURCHASE AGREEMENT

 
BY AND AMONG

 
BIOSCRIP PBM SERVICES, LLC,

a Delaware limited liability company,
 

BIOSCRIP, INC.,
a Delaware corporation,

 
and

 
PROCARE PHARMACY BENEFIT MANAGER INC.,

a Florida corporation
 

August 9, 2015
 

 



EXECUTION COPY

 
Table of Contents

 
  Page
   

ARTICLE 1 DEFINITIONS 1
   

1.1 Certain Definitions 1
   

ARTICLE 2 SALE AND PURCHASE OF ASSETS 7
   
2.1 Sale and Purchase of Assets 7
2.2 Excluded Assets 8
2.3 Liabilities to be Assumed 8
2.4 Excluded Liabilities 8
2.5 Instruments of Transfer 9
   

ARTICLE 3 CLOSING 9
  
ARTICLE 4 PURCHASE PRICE 10

   
4.1 Purchase Price 10
4.2 Payment and Adjustment of Purchase Price 10
4.3 Purchase Price Allocation 11
   

ARTICLE 5 REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND PARENT 11
   
5.1 Organization and Corporate Power 11
5.2 Authorization; Valid and Binding Agreement 11
5.3 No Breach 12
5.4 Financial Information 12
5.5 Absence of Certain Developments 12
5.6 Books And Records 12
5.7 Accounts Receivable 13
5.8 Title and Conditions of Assets 13
5.9 Leases 13
5.10 Real Property 13
5.11 Intellectual Property 13
5.12 Tax Matters 13
5.13 Employee Benefit Plans 14
5.14 Contracts and Commitments 14
5.15 Litigation 16
5.16 Insurance 16
5.17 Compliance with Laws 16
5.18 Employees; Labor Relations 16
5.19 Brokerage 17
5.20 Licenses and Permits 17
5.21 No Other Representations or Warranties 17

 

 



EXECUTION COPY

 
ARTICLE 6 REPRESENTATIONS AND WARRANTIES OF BUYER 18

   
6.1 Organization and Authority 18
6.2 Authorization; Valid and Binding Agreement 18
6.3 Brokerage 18
6.4 Litigation 18
6.5 Financing 18
6.6 Compliance 18
6.7 No Knowledge of Misrepresentations or Omissions 18
6.8 No Other Representations or Warranties 18
   

ARTICLE 7 BUYER’S CONDITIONS PRECEDENT TO CLOSING 19
   
7.1 Representations and Warranties to be True and Correct 19
7.2 No Claim Regarding the Assets or Sale Proceeds 19
7.3 Consents 19
7.4 Release of Restrictions 19
7.5 Supporting Documents 19
   

ARTICLE 8 COMPANY’S CONDITIONS PRECEDENT TO CLOSING 20
   
8.1 Representations and Warranties to be True and Correct 20
8.2 Supporting Documents 20
8.3 Lender Approval 21
8.4 Purchase Price 21
   

ARTICLE 9 COVENANTS 21
   
9.1 Access to Books and Records 21
9.2 Operation of the PBM Business 21
9.3 Contact with Customers, Suppliers, Etc 21
9.4 Confidentiality 22
9.5 Notification of Certain Matters 23
9.6 Acknowledgment by Buyer 23
9.7 Payment of Certain Taxes 24
9.8 Further Assurances 24
9.9 Employee List 24
9.10 Consents 24
9.11 Processing of Payables 24
9.12 No Negotiation 24
   

ARTICLE 10 RESTRICTIVE COVENANTS 25
   
10.1 Nondisclosure 25
10.2 Covenants Against Solicitation and Competition 26
10.3 Limitations 27
10.4 Reasonableness 27
10.5 Modification 28
10.6 Invalidity of Any Provision 28

 

 



EXECUTION COPY

 
10.7 Injunctive Relief 28
   

ARTICLE 11 INDEMNIFICATION 28
  

11.1 Survival Period 28
11.2 Indemnification by the Company and Parent for the Benefit of Buyer 28
11.3 Mitigation; Related Matters 29
11.4 Indemnification by Buyer for the Benefit of the Company 30
11.5 Manner of Payment 30
11.6 Defense of Third Party Claims 31
11.7 Determination of Loss Amount 31
11.8 Expiration of Indemnification 32
11.9 Limitation on Recourse 32
   

ARTICLE 12 TERMINATION 32
  

12.1 Termination Events 32
12.2 Effect Of Termination 32
   

ARTICLE 13 MISCELLANEOUS 32
  

13.1 Specific Performance 32
13.2 Notices 33
13.3 Waiver 33
13.4 Third Parties 34
13.5 Severability 34
13.6 Amendment 34
13.7 Counterparts 34
13.8 Headings 34
13.9 Entire Agreement 34
13.10 Successors and Assigns 34
13.11 Governing Law; Jurisdiction 34

 

 



EXECUTION COPY

 
ASSET PURCHASE AGREEMENT

 
This ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of this 9th day of August, 2015 (the “Effective Date”), by and

among BioScrip PBM Services, LLC (“Company”), BioScrip, Inc., (“Parent”), and ProCare Pharmacy Benefit Manager Inc., (“Buyer”).
 

RECITALS
 
WHEREAS, the Company operates the PBM Business (as defined below); and
 
WHEREAS, Parent owns one hundred (100%) percent of the outstanding equity interests of Company;
 
WHEREAS, Buyer desires to purchase from Company, and Company desires to sell to Buyer, certain assets, properties, and rights of the Company

relating to the PBM Business, subject to, and on the terms and conditions hereinafter set forth;
 
NOW, THEREFORE, in consideration of the above and the mutual representations, warranties, covenants and agreements set forth herein, the

parties hereby agree as follows:
 

ARTICLE 1
DEFINITIONS

 
1.1           Certain Definitions. In this Agreement, the following terms have the meanings specified or referred to in this Section 1.1, which shall be

equally applicable to both the singular and plural forms.
 
“Accounts Receivable” means (a) all trade accounts receivable and other rights to payment arising solely out of the Company’s operation of the

PBM Business and the provision of services to customers of the PBM Business, and the full benefit of all security for such accounts receivable or rights to
payment, including all claims reimbursements, administrative fees and other payment due from customers of the PBM Business; rebates, discounts, or
associated administrative fees, if any, due from pharmaceutical manufacturers or third party intermediaries; and net amounts due from network pharmacies
related to processing of discount card claims, and (b) any claim, remedy or other right related to any of the foregoing.

 
“Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control

with, a specified Person. For purposes of this definition, “control” means the possession, directly or indirectly, of the power to elect at least 50% of the
governing board of such Person or to direct or cause the direction of the management and policies of the Person, whether through ownership of voting
securities, partnership or limited liability interests, nonprofit membership, contract or otherwise.
 

“Assets” means all assets and properties of every kind, character and description used solely in or solely for the benefit of the PBM Business,
whether tangible, intangible, real, personal or mixed, and wherever located, but excluding the Excluded Assets. Without limiting the foregoing, the Assets
shall include all of the following assets of Company to the extent used solely in or solely
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for the benefit of the PBM Business: (i) all Tangible Personal Property; (ii) all Accounts Receivable except for the MedImpact Receivable; (iii) all Contracts
of Company related solely to the PBM Business; (iv) all data and Records related solely to the operations of the PBM Business, including client and customer
lists and Records, referral sources, research and development reports and Records, production reports and Records, service Records, operating guides and
manuals, financial and accounting Records, creative materials, advertising materials, promotional materials, studies, reports, correspondence and other similar
documents and Records and, subject to Laws, copies of all personnel Records with respect to employees who are hired by Buyer; (v) all Intellectual Property;
(vi) all claims of Company against third parties relating to the Assets, whether choate or inchoate, known or unknown, contingent or noncontingent, other
than Company’s claim against MedImpact Healthcare Systems, Inc.; and (vii) all rights of Company relating to deposits and prepaid expenses, claims for
refunds and rights to offset in respect thereof

 
“Closing Date Net Working Capital” means the Net Working Capital as of the Closing Date.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Company’s knowledge”, “knowledge of the Company” and like phrases mean the actual knowledge of the individuals listed on Schedule 1.1,

after making reasonable inquiry of appropriate individuals with responsibility for applicable matters within the PBM Business and conducting reasonable
investigation concerning the existence of such facts or circumstances and after reviewing this Agreement and the attached Schedules. For the avoidance of
doubt, the individuals listed on Schedule 1.1 shall be deemed to have “actual knowledge” of those facts and circumstances that they would have known in the
event they had made such reasonable inquiry and investigation into the matter, even if they failed to actually do so.

 
“Contracts” means any agreement, contract, Lease, consensual obligation, promise or undertaking (whether written or oral and whether express or

implied), whether or not legally binding, to which Company is a party and which solely relate to the PBM Business.
 
“Current Assets” means all accounts, notes, interest and other receivables, and all claims, rights, interests and proceeds related thereto, inventory

and prepaid expenses of the PBM Business which are included in the Assets, calculated consistent with past practices.
 
“Current Liabilities” means all accounts payable, claims payable, rebates payable, accrued wages for employees hired by Buyer and employee-

related current liabilities, accounts payable, claims payable, rebates payable, accrued wages and employee-related current liabilities of the PBM Business
which are included in the Assumed Liabilities, calculated consistent with past practices.

 
“Dispute” means any dispute or controversy arising between or among any parties out of or relating to or with respect to any of the provisions

contained in this Agreement.
 
“EBITDA” means earnings before interest, income Taxes, depreciation and amortization, all of which shall be determined in accordance with

GAAP, calculated consistent with past practices.
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“Employee Benefit Plans” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) and each other material

employee benefit plan, program or arrangement that is maintained or contributed to by the Company, or an Affiliate of the Company, on behalf of the
employees of the PBM Business; provided, however, that the definition of “Employee Benefit Plan” shall not be deemed to include employment agreements,
offer letters, restrictive covenant agreements or severance agreements.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“GAAP” means generally accepted accounting principles in the United States.
 
“Governing Documents” means, with respect to a Person, (a) its articles or certificate of incorporation and bylaws, certificate of formation and

limited liability company agreement, articles of organization and operating agreement, certificate of limited partnership and limited partnership (or equivalent
creation, formation or organizational documents), and (b) any amendment or supplement to the foregoing.

 
“Governmental Entity” means any government or any agency, bureau, board, commission, court, department, official, political subdivision, tribunal

or other instrumentality of any government, whether federal, state or local, domestic or foreign.
 
“Independent Auditor” means Grant Thornton or another independent national or regional accounting firm which is acceptable to the parties and is

not the auditor for Buyer, Company or their respective Affiliates.
 
“Intellectual Property” means all (i) patents, patent applications, patent disclosures and inventions, (ii) trademarks, service marks, trade dress, trade

names, logos and corporate names (in each case, whether registered or unregistered) and registrations and applications for registration thereof together, to the
extent applicable, with all of the goodwill associated therewith, (iii) copyrights (registered or unregistered) and registrations and applications for registration
thereof, (iv) computer software, data, data bases and documentation thereof, (v) trade secrets and other confidential information (including, without limitation,
ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not reduced to practice), know-how, manufacturing and
production processes and techniques, research and development information, drawings, specifications, designs, plans, proposals, technical data, copyrightable
works, financial and marketing plans and customer and supplier lists and information), (vi) World Wide Web addresses, including without limitation
www.scripformulary.com, and domain name registrations, including without limitation with respect to www.scripformulary.com, and (vii) works of
authorship including, without limitation, computer programs, source code and executable code, whether embodied in software, firmware or otherwise,
documentation, designs, files, records, data and mask works and any rights in semiconductor masks, layouts, architectures or topography.

 
“Law” means, with respect to any particular Person, any statute, law, ordinance, rule or regulation of a Governmental Entity applicable to such

Person, as the case may be.
 
“Leased Assets” means all Assets held under a Lease.
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“Leased Real Property” means any premises to which the Company is a party to a Lease and is used solely in the operation of the PBM Business.
 
“Leases” means all leases, subleases or other agreements under which Company is lessee, sublessee or sublessor of any real or personal property or

has any interest in real or personal property, including any lease deposits and/or pre-paid rent paid in connection with such leases, which relate to property
used solely in the PBM Business, whether written or oral.

 
“Liability” means, with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether known or

unknown, absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to
become due, vested or unvested, executory, determined, determinable or otherwise, and whether or not the same is required to be accrued on the financial
statements of such Person.

 
“Licenses and Permits” means all certificates, certificates of need, certificates of exemption, consents, accreditations, governmental approvals,

licenses, permits, franchises, authorizations and approvals issued or granted to Company by any Governmental Entity and solely used and/or needed for
operation of the PBM Business.

 
“Liens” means any liens, security interests, encumbrances or restrictions on transfer.
 
“Losses” means out-of-pocket costs including, without limitation, all claims, liabilities, obligations, damages, losses, costs, expenses, judgments (at

equity or at Law, including statutory and common), damages whenever arising or incurred (including amounts paid in settlement, costs of investigation),
reasonable legal fees and expenses and the allocated fees and expenses of in-house counsel, accounting costs, fines, penalties, compliance costs, investigation
and remediation costs, and consultant, expert, and other professional fees, including any of the above incurred in enforcing a right to indemnification
hereunder. Losses do not include amounts (i) related to any breach of any covenant, agreement, representation or warranty by Buyer, (ii) resulting from or
arising out of actions taken by Buyer or its Affiliates from and after the Closing Date, (iii) that are punitive, special, consequential, incidental, exemplary, in
the nature of lost profits or multiple of earnings or EBITDA or the like or any diminution in value of the PBM Business or any assets, (iv) resulting from or
increased by a failure of any Buyer Indemnified Party to mitigate damages in accordance with Section 11.3, and/or (v) resulting from or increased by any
change in, after the date hereof, any Law or regulatory or administrative practice of any Governmental Entity.

 
“Material Adverse Effect” means any change, effect or circumstance that, individually or in the aggregate has a material adverse effect to the

financial condition or results of operations of the PBM Business, taken as a whole; provided, that, for purposes of this Agreement, a Material Adverse Effect
shall not include the effect of (and none of the following shall be deemed in themselves, either alone or in combination, to constitute, and none of the
following shall be taken into account in determining whether there has been or will be, a Material Adverse Effect), but provided that such event, change or
action does not affect Company in a substantially disproportionate manner, (a) changes to the industry or markets in which the PBM Business operates,
(b) the announcement or disclosure of the transactions contemplated herein and any disruptions as a result, (c) general economic, regulatory or political
conditions and other economic, regulatory or political conditions applicable to the PBM and discount card industries, or changes to any of the foregoing,
(d) changes
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in or the condition of financial, banking or securities markets (including any disruption thereof and any decline in the price of any security or any market
index), (e) military action or any act of terrorism, (f) changes in Law or GAAP after the date hereof, (g) compliance with the terms of this Agreement or with
any request of Buyer, (h) any “Act of God”, including, but not limited to, any hurricane, fire, earthquake or other natural disaster, (i) any matter or event
which is known by Buyer, of which Buyer has been notified or of which Buyer is generally aware as of the date hereof, (j) the failure of the PBM Business to
meet or achieve the results set forth in any projection, estimate, forecast or plan, and/or (k) any matter set forth in the Schedules hereto.

 
“MedImpact” means MedImpact Healthcare Systems, Inc.

 
“MedImpact Arbitration” means the arbitration currently pending before the American Health Lawyers Association Dispute Resolution Service,

between BioScrip, Inc. and MedImpact Healthcare Systems, Inc., Claim No. 2661.
 

“MedImpact Receivable” means all of Parent’s rights, entitlements, claims, causes of action (whether at law or in equity), Accounts Receivable,
defenses, privileges (including but not limited to, the attorney-client, work product, and common interest privileges), damage claims, releases, and offsets
owned and held by Parent, Company or any Affiliate of Parent against MedImpact and/or any other person or entity raised and being litigated in the
MedImpact Arbitration, and/or pertaining to or relating in any way to the Service Agreement previously entered into between MedImpact and Parent.

 
“Net Working Capital” means consolidated Current Assets of the PBM Business, minus consolidated Current Liabilities of the PBM Business,

determined according to the accounting methods, policies, practices and procedures, including classification and estimation methodology, used by the
Company and its Affiliates in the preparation of the Financial Information as modified as reflected on the attached Exhibit A, attached hereto and
incorporated herein..

 
“Objections Statement” means a statement setting forth in reasonable detail the basis for the items on the Closing Statement being disputed in good

faith.
 
“PBM Business” means the Company’s operation of a pharmacy benefit management and discount card business.
 
“Permitted Liens” means (a) any restriction on transfer arising under any applicable securities Laws, (b) Liens in respect of Taxes or other

governmental charges not yet due and payable or the amount or validity of which is being contested in good faith by appropriate proceedings by Company
and for which the Company or its Affiliate has set aside adequate reserves; (c) Liens of landlords and mechanics’, carriers’, workers’, repairers’, and similar
Liens arising or incurred in the ordinary course of business which do not in any material respect interfere with the use of any of the assets subject thereto;
(d) zoning, entitlement, building, environmental and other land use regulations imposed by Governmental Entities having jurisdiction over any of the Leased
Real Property which are not violated by the current use and operation of the Leased Real Property; (e) Liens arising under worker’s compensation,
unemployment insurance, social security, retirement and similar legislation; and (f) Liens which would not have a Material Adverse Effect.
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“Person” means an association, a corporation, an individual, a partnership, a limited liability company, a trust or any other entity or organization,

including a Governmental Entity.
 
“Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit (whether civil, criminal, administrative, judicial or

investigative, whether formal or informal, whether public or private) commenced, brought, conducted or heard by or before, or otherwise involving, any
Governmental Entity or arbitrator.

 
“Record” means information that is inscribed on a tangible medium or that is stored in an electronic or other medium and is retrievable in

perceivable form.
 
“Restricted Area” means the United States. The parties acknowledge and agree that the foregoing description of the Restricted Area is reasonable

and embodies locations where (A) the Company currently conducts the PBM Business, or (B) the Buyer or its Affiliates reasonably expect to conduct the
PBM Business (namely, such locations where Buyer or its Affiliates have taken steps or measures to prepare to conduct the PBM Business).

 
“Restricted Period” means a period of two (2) years after the Closing Date.
 
“Tangible Personal Property” means all machinery, equipment, tools, furniture, office equipment, computer hardware, supplies, materials, vehicles

and other items of tangible personal property of every kind owned or leased by Company used solely in or solely for the benefit of the PBM Business
(wherever located and whether or not carried on Company’s books), together with any express or implied warranty by the manufacturers or sellers or lessors
of any item or component part thereof and all maintenance records and other documents relating thereto.

 
“Target Net Working Capital” means Three Hundred Seventy Five Thousand Dollars ($375,000).
 
“Tax Benefit” shall mean any reduction in Taxes payable or any increase in any Tax refund receivable (including any related interest).
 
“Tax Returns” means any return, report, statement, information return or other document (including any related or supporting information) filed or

required to be filed with any Governmental Entity in connection with the determination, assessment, collection or administration of any Taxes or the
administration of any Laws, regulations or administrative requirements relating to any Taxes, including any schedule or attachment thereto, and including any
amendment thereof.

 
“Taxes” means any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation,

premium, windfall profits, unclaimed property, environmental (including taxes under Code § 59A), customs duties, capital stock, franchise, profits,
withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use, transfer, registration, value added, alternative
or add-on minimum, estimated, or other taxes, charges, fees imposts, levies of any kind whatsoever, including any interest, penalty or addition thereto,
whether disputed or not.
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Other Defined Terms. The following terms have the meanings defined for such terms in the locations set forth below:

 
Term  Location
Agreement  Introductory Paragraph
Assumed Liabilities  Section 2.3
Bill of Sale  Section 2.5
Buyer  Introductory Paragraph
Buyer Indemnified Parties  Section 11.2.1
Cap  Section 11.2.2
Closing  Article 3
Closing Date  Article 3
Closing Statement  Section 4.2
Company  Introductory Paragraph
Company Indemnified Parties  Section 11.3.2
Competing Business  Section 10.2.2(i)
Deductible  Section 11.2.2
Disclosure Update  Section 9.5
Domain Name Assignment  Section 7.5.8
Effective Date  Introductory Paragraph
Effective Time  Article 3
Excluded Assets  Section 2.2
Excluded Liabilities  Section 2.4
Financial Information  Section 5.4
HIPAA  Section 5.17
Indemnitee  Section 11.6
Indemnitor  Section 11.6
Material Contract  Section 5.14.2
Mid-Year Interim Financial Information  Section 5.4
Mini-Basket  Section 11.2.2
PBM Only Employees  Section 5.18.1
Purchase Price  Section 4.1
Purchase Price Allocation  Section 4.3
Restricted Customer  Section 10.2.2(ii)
Survival Period  Section 11.1
Third Party Claim  Section 11.6
TSA  Section 7.5.7

 
ARTICLE 2

SALE AND PURCHASE OF ASSETS
 
2.1           Sale and Purchase of Assets. Subject to the terms and conditions set forth in this Agreement and on the basis of the representations,

warranties, covenants and agreements herein, at the Closing, but effective as of the Effective Time, Company shall sell, convey, transfer, assign and deliver to
Buyer and Buyer shall purchase, receive and accept from Company all right, title and interest in and to the Assets (other than the Excluded Assets). Company
shall convey the Assets (other than the Excluded Assets) to Buyer free and clear of any Liens other than Permitted Liens.
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2.2         Excluded Assets. Nothing other than what is identified in the immediately preceding subsection is being sold to Buyer. Without limiting the

generality of the foregoing, Buyer is not purchasing the following:
 
2.2.1       all cash;
 
2.2.2       Licenses and Permits and related surety bonds, other than those that may legally be assumed by Buyer for which Buyer seeks

assumption by making necessary filings prior to their expiration;
 
2.2.3       all Medicare/Medicaid enrollments;
 
2.2.4       all assets that are not used solely in or solely for the benefit of the PBM Business;
 
2.2.5       all intercompany assets held by the Company including investments in subsidiaries, whether or not related to the PBM Business;
 
2.2.6       the MedImpact Receivable; and
 
2.2.7       any other assets of Company listed on Schedule 2.2.7.

 
All assets excluded under this Section 2.2 are referred to as the “Excluded Assets.”

 
2.3         Liabilities to be Assumed. As of the Closing Date, Buyer shall assume all of the obligations of Company arising and accruing after the

Effective Time under the Assumed Contracts and those liabilities of the Company as and to the extent specified on Schedule 2.3 (“Assumed Liabilities”).
 
2.4         Excluded Liabilities. Except for the Assumed Liabilities and, without duplication, any current liabilities identified and taken into

consideration in connection with the determination of the Closing Date Net Working Capital, Buyer does not assume and shall not be liable for any of the
debts, obligations or liabilities of Company, any Affiliate of Company, or any of their officers, directors, managers, owners, employees, or agents whenever
arising and of whatever type or nature (the “Excluded Liabilities”), including without limitation any of the following:

 
(a) any Liability under any Contract assumed by Buyer that arises out of or relates to any breach or occurrence that occurred prior to

the Effective Time;
 
(b) any Liability for Taxes of Company, including (A) any Taxes arising as a result of Company’s operation of its business or

ownership of the Assets prior to the Effective Time, (B) any Taxes that will arise as a result of the sale of the Assets pursuant to
this Agreement and (C) any deferred Taxes of any nature;

 
(c) any Liability under the Employee Benefit Plans or relating to payroll, vacation, sick leave, workers’ compensation, unemployment

benefits, pension benefits, employee stock option or profit-sharing plans, health care plans or benefits or any other employee plans
or benefits of any kind for Company’s
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employees or former employees or both, except to the extent that any such Liability is taken into consideration in calculating the
Closing Date Net Working Capital;

 
(d) any Liability under any employment, severance, retention or termination agreement with any employee of Company;
 
(e) any Liability arising out of or relating to any employee grievance related to the employee’s employment by Company, whether or

not the affected employee is hired by Buyer;
 
(f) any Liability to indemnify, reimburse or advance amounts to any officer, director, employee or agent of Company;
 
(g) any Liability arising out of any Proceeding pending as of the Effective Time;
 
(h) any Liability arising out of any Proceeding commenced after the Effective Time and arising out of or relating to any occurrence or

event happening prior to the Effective Time;
 
(i) any Liability arising out of or resulting from Company’s compliance or noncompliance with any Laws or order of any

Governmental Entity;
 
(j) any Liability of Company under this Agreement or any other document executed in connection herewith;
 
(k) any intercompany Liability of Company, whether or not related to the PBM Business; and
 
(l) any Liability of Company based upon Company’s acts or omissions occurring after the Effective Time.

 
2.5         Instruments of Transfer. The sale of the Assets as herein provided shall be effected at Closing by the Bill of Sale, Assignment and

Assumption Agreement in the form attached hereto as Exhibit 2.5 (“Bill of Sale”).
 

ARTICLE 3
CLOSING

 
Unless the parties hereto otherwise agree in writing, the actions contemplated to consummate the transactions under this Agreement (the “Closing”)

shall take place on or before August 28, 2015 (the target date being August 27, 2015) or such other date as may be agreed to by the Company and Buyer (the
“Closing Date”). The Closing shall occur at a time and place mutually determined by the parties, and shall be deemed effective at 11:59 p.m. Eastern Time on
the Closing Date (the “Effective Time”).
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ARTICLE 4

PURCHASE PRICE
 
4.1         Purchase Price. The amount payable in consideration for the sale by the Company of the PBM Business (the “Purchase Price”) shall be

equal to (a) Twenty Five Million Dollars ($25,000,000.00), less (b) One Dollar ($1.00) for each dollar that the Closing Date Net Working Capital is less than
the Target Net Working Capital, plus (c) One Dollar ($1.00) for each dollar that the Closing Date Net Working Capital is more than the Target Net Working
Capital. The Purchase Price shall be paid as set forth in this Article 4.

 
4.2         Payment and Adjustment of Purchase Price. At least two (2) days prior to the Closing Date, the Company shall deliver to Buyer a certificate

signed by an officer of Company setting forth the Company’s estimate of the Closing Date Net Working Capital. At the Closing, Buyer shall pay to Company
an amount equal to the Purchase Price (based on the Company’s estimated Closing Date Net Working Capital) in readily available funds via wire transfer to
an account designated by Company. Within forty-five (45) days after the Closing Date, Buyer will deliver to Company a reasonably detailed proposed
statement of the final calculation of Closing Date Net Working Capital (collectively, the “Closing Statement”). After delivery of the Closing Statement,
Buyer shall promptly make available to Company the working papers, books, records and personnel of the PBM Business and its accountants that the
Company reasonably requires in order to review and understand the Closing Statement and the basis therefor. Company may make inquiries of Buyer and its
accountants and appropriate employees regarding questions concerning or disagreements with the proposed Closing Statements arising in the course of
Company’s review thereof, and Buyer shall cause any such employees and accountants to cooperate with and respond to such inquiries in a prompt manner. If
Company has any objections to the Closing Statement, Company shall deliver to Buyer an Objections Statement within thirty (30) days after delivery of the
Closing Statement. If an Objections Statement is not delivered to Buyer within thirty (30) days after delivery of the Closing Statement, the Closing Statement
shall be final, binding and non-appealable by the parties hereto. Company hereby waives the right to assert any objection, other than allegations of fraud, with
respect to the Closing Statements that is not asserted in an Objections Statement delivered to Buyer within thirty (30) days after delivery of the Closing
Statements. If Company timely delivers an Objection Statement, Company and Buyer shall negotiate in good faith to resolve any identified objections. If they
do not reach a final resolution within fifteen (15) days after the delivery of the Objections Statement, Company or Buyer may, with written notice to the other
party, submit such Dispute to an Independent Auditor. Company and Buyer shall use their commercially reasonable efforts to cause the Independent Auditor
to resolve all disagreements as soon as practicable. The Closing Statement reflecting the resolution of the Dispute by the Independent Auditor shall be final,
binding and non-appealable on the parties hereto. The costs and expenses of the Independent Auditor shall be paid fifty percent (50%) by Buyer and fifty
percent (50%) by Company. If the amount required to be paid as the Purchase Price based on the final, binding and non-appealable Closing Statements is
greater than the amount paid to Company on the Closing Date, Buyer shall pay to Company such excess in readily available funds via wire transfer to an
account designated by Company. If the amount required to be paid as the Purchase Price based on the final, binding and non-appealable Closing Statement is
less than the amount paid to Company on the Closing Date, Company shall pay such shortfall to Buyer in readily available funds via wire transfer to an
account designated by Buyer. Any payment required under this Section shall
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be (A) due within five (5) Business Days of final, binding and non-appealable Closing Statement; and (B) paid by wire transfer of immediately available
funds to such account as is directed by Buyer or Company, as the case may be.

 
4.3         Purchase Price Allocation. Buyer and the Company agree that the Purchase Price will be allocated for all purposes (including Tax and

financial accounting) in a manner consistent with the fair market values as set forth in the allocation schedule attached hereto as Schedule 4.3 (“Purchase
Price Allocation”). Buyer and the Company will file all required Tax Returns (including, amended returns and claims for refund) and information reports,
including the reports required to be filed under Section 1060 of the Code, including Form 8594, Asset Acquisition Statement under Section 1060, in a manner
consistent with the Purchase Price Allocation.

 
ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND PARENT
 
Each of Company and Parent, jointly and severally, represent and warrant to Buyer that, as of the date hereof and at the Closing Date:
 
5.1         Organization and Corporate Power.

 
5.1.1       Company (a) is a limited liability company duly organized, validly existing and in good standing under the Laws of the state of

Delaware, (b) has all requisite power to own and operate its properties and to carry on its businesses including the PBM Business as now conducted,
except where the failure to have such power would not have a Material Adverse Effect, and (c) is, where applicable, duly qualified to do business
and in good standing in every jurisdiction in which its ownership of property or the conduct of its business as now conducted requires it to qualify,
except, in each case, where the failure to be so qualified or in good standing would not have a Material Adverse Effect. Schedule 5.1.1 contains a
true, correct and complete list of the jurisdictions in which Company is qualified or registered to do business as a foreign limited liability company.
Company has provided to Buyer true, complete and correct copies of the Governing Documents of Company. The minutes of the managers’ and
members’ meetings and the minute books of the Company that have been delivered previously to the Buyer are, in all material respects, true, correct
and complete records of managers’ and members’ meetings and equity issuances through and including the date hereof.

 
5.1.2       Parent (a) is a corporation duly organized, validly existing and in good standing under the Laws of the state of Delaware, (b) has

all requisite power to own and operate its properties and to carry on its businesses including, through its wholly-owned subsidiary, Company, the
PBM Business as now conducted, except where the failure to have such power would not have a Material Adverse Effect.
 
5.2         Authorization; Valid and Binding Agreement. 

 
5.2.1       Company has full limited liability company power and authority to execute and deliver this Agreement and to perform its

obligations hereunder. The execution and delivery of this Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby have been duly authorized by all necessary corporate
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action. This Agreement constitutes the valid and legally binding obligation of the Company, enforceable in accordance with its terms and conditions,
subject to Laws of general application relating to public policy, bankruptcy, insolvency and the relief of debtors and rules of Law governing specific
performance, injunctive relief and other equitable remedies.

 
5.2.2       Parent has full corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder. The

execution and delivery of this Agreement by Parent and the consummation by Parent of the transactions contemplated hereby have been duly
authorized by all necessary corporate action. This Agreement constitutes the valid and legally binding obligation of Parent, enforceable in
accordance with its terms and conditions, subject to Laws of general application relating to public policy, bankruptcy, insolvency and the relief of
debtors and rules of Law governing specific performance, injunctive relief and other equitable remedies.
 
5.3         No Breach. Except (a) as set forth on Schedule 5.3, or (b) as would not have a Material Adverse Effect, the execution, delivery and

performance of this Agreement by each of the Company and Parent and the consummation of the transactions contemplated hereby by the Company do not (i)
result in any breach of, constitute a default under or result in a violation of the provisions of the Company’s or Parent’s Governing Documents or any material
Contract or Lease or License to which they are bound as of the date hereof, (ii) violate any applicable Law, order, judgment or decree to which Company or
Parent is subject, or (iii) require Company or Parent to obtain any material authorization, consent or approval of or require Company or Parent to provide any
notice to or make any filing with any Governmental Entity under the provisions of any applicable Law, order, judgment or decree to which Company or
Parent is subject.

 
5.4         Financial Information. Attached hereto as Schedule 5.4.1 are the unaudited balance sheet and statement of income of the PBM Business for

the fiscal years ended December 31, 2013 and 2014, and for the interim period ended June 30, 2015 (“Mid-Year Interim Financial Information”). The
foregoing is sometimes referred to herein as the “Financial Information”. The Financial Information (a) is true, correct and complete in all material respects
and presents fairly the financial position of the PBM Business as of the dates thereof and the related results of its operations for the periods then ended and (b)
has been prepared consistent with past practice, except as set forth therein or on Schedule 5.4. All material adjustments, consisting of normal, recurring
accruals necessary for a fair presentation, have been made in the Mid-Year Interim Financial Information.

 
5.5         Absence of Certain Developments. Since March 31, 2015, there has not been any Material Adverse Effect with respect to the PBM

Business, except (a) as set forth on Schedule 5.5, (b) as contemplated by this Agreement, and/or (c) for matters or events in connection with, and/or related to
the preparation for, this Agreement and/or any of the transactions contemplated by this Agreement. During the period from March 31, 2015 to the date of this
Agreement, to the Company’s knowledge, the PBM Business has been operated in all material respects in the ordinary course of business.

 
5.6         Books And Records. The books of account and other financial Records of Company related to the PBM Business, all of which have been

made available to Buyer, are complete and correct in all material respects and represent actual, bona fide transactions and have been maintained in accordance
with sound business practices.
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5.7         Accounts Receivable. All Accounts Receivable that are reflected in the Financial Information or on the accounting Records of Company as

of the Closing Date represent or will represent valid obligations arising from sales actually made or services actually performed by Company in the ordinary
course of business. Schedule 5.7 contains a complete and accurate list of all Accounts Receivable as of the date of the Mid-Year Interim Financial
Information, which list sets forth the aging of each such Account Receivable. All aging reports for Accounts Receivable previously delivered to Buyer by
Company are complete and accurate as of the date of such reports.

 
5.8         Title and Conditions of Assets. The Company owns, or leases under valid Leases, all assets necessary for the conduct of the PBM Business

as presently conducted. Such assets (including tangible and intangible assets) are in good operating condition and repair (ordinary wear and tear excepted),
and are adequate, are suitable for their intended use in the business of the Company, and are not in need of maintenance or repairs except for ordinary, routine
maintenance not material in nature or cost. Except as set forth on Schedule 5.8, the Company has good title to all of the Equipment, free and clear of all Liens
except for Permitted Liens.

 
5.9         Leases. Company is not a party to any Lease for Leased Real Property. Except as set forth on Schedule 5.9, none of the Leased Assets are

leased pursuant to a capital lease.
 
5.10       Real Property. The Company does not own any real property.
 
5.11       Intellectual Property. The Company owns or has the right to use all of the Intellectual Property used in the conduct of the Business. Except

as set forth on Schedule 5.11, since December 31, 2012, the Company has not received any written notices of infringement or misappropriation from any third
party with respect to the use by the Company of any material Intellectual Property owned or used by the Company during such period. The Company has
obtained and possesses valid licenses, sublicenses or other rights to legally use all of the software programs present on the computers and other software-
enabled electronic devices that it owns or leases or that it has otherwise provided to its employees for their use in connection with the Business.

 
5.12       Tax Matters. Except as set forth on Schedule 5.12:

 
5.12.1     The Company has timely filed all material Tax Returns required by applicable Law to be filed by it (taking into account all

applicable extensions), all such material Tax Returns are true, complete and correct in all material respects, and the Company has timely paid or
caused to be paid all Taxes shown as due and owing on any such Tax Return;

 
5.12.2     The Company has timely withheld all required Taxes from payments to employees, agents, contractors, and nonresidents required

by applicable Law to be withheld by the Company and timely remitted such amounts to the appropriate Governmental Entity;
 
5.12.3     No audits are in progress or, to the Company’s knowledge, threatened with regard to any Taxes or Tax Returns of the Company;
 
5.12.4     There are no Liens for Taxes on any of the Assets except for Permitted Liens;
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5.12.5     The Company is properly classified, and has been properly classified since its organization, as disregarded as an entity separate

from its member, Parent, pursuant to Treasury Regulation Section 301.7701-3(b)(ii);
 
5.12.6     Company has complied with all applicable withholding and information reporting with respect to sales and use Tax requirements,

including maintenance of state resale or other exemption certificates for customers and reporting and payment of sales and use Tax on purchases
when required as required under any Law; and

 
5.12.7     The representations and warranties in this Section 5.12 constitute the sole and exclusive representations and warranties on any Tax

matters of the Company, including representations and warranties regarding compliance with Tax Laws, liability for Taxes, the filing of Tax Returns,
and accruals and reserves for Taxes on any financial statement or the books and records of each of the Company.
 
5.13       Employee Benefit Plans.

 
5.13.1     Except as set forth on Schedule 5.13.1:

 
(i)          To the Company’s knowledge, each Employee Benefit Plan has been maintained, funded and administered in material

compliance with its terms and all applicable Laws (including, to the extent applicable, the applicable requirements of ERISA, and the
Code), except as would not result in a Material Adverse Effect to the PBM Business;

 
(ii)         Each such Employee Benefit Plan that is intended to meet the requirements of a “qualified plan” under Section 401(a) of

the Code has received a favorable determination letter or prototype opinion letter from the Internal Revenue Service, and, to the Company’s
knowledge, nothing has occurred that would be reasonably likely to cause the loss of such qualified status of such plan(s); and

 
(iii)        The Company has not ever contributed to, or had any obligation to contribute to, any “multiemployer plan” under Section

3(37) of ERISA.
 
5.13.2         This Section 5.13 constitutes the sole and exclusive representations and warranties of the Company with respect to any matters

relating to any Employee Benefit Plan.
 
5.14       Contracts and Commitments.

 
5.14.1     Schedule 5.14.1 lists all of the following written or oral contracts, agreements and plans to which the Company is a party and

which relate solely to the PBM Business:
 
(i)          Any employment agreement, offer letter or other agreement for the employment of any officer or any other employment

agreement for the employment of any other individual employee which requires the payment of more than $50,000 annually in total cash
compensation which is not terminable on sixty (60) or fewer days’ notice by the Company without liability for any material penalty or
severance payment;
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(ii)         Any loan agreement or indenture with any third party relating to Indebtedness for borrowed money under which the

Company has borrowed money;
 
(iii)        Any lease agreement with any third party under which the Company is lessee of any personal property owned by any third

party for which the annual rental payments paid by the Company exceeds $100,000 and which is not terminable on sixty (60) or fewer days’
notice by the Company and which is utilized solely by the PBM Business;

 
(iv)        Contracts with network pharmacies pursuant to which the PBM Business processed not less than ninety-two (92%) of its

total claims during the last twelve (12) months;
 
(v)         Contracts with marketing agents pursuant to which Company paid fees or commissions to such marketing agents

comprising not less than ninety (90%) of the aggregate fees and commissions paid by Company to marketing agents in the last twelve (12)
months;

 
(vi)        All agreements pursuant to which Company provides funded pharmacy benefit management services;
 
(vii)       Any partnership or joint venture contract;
 
(viii)      Any contract with any third party containing covenants prohibiting the Companies or any Companies’ Subsidiaries in any

material respect from competing in any line of business against any such third party (other than through confidentiality provisions or
agreements and non-solicitation of employee provisions or agreements);

 
(ix)         Any Contract that provides for the sale, assignment, license, or other disposition of any asset outside the ordinary course

of business;
 
(x)          Any Contract that provides for the licensing or distribution of products or services by, or establish an agency, dealer,

reseller, sales representative or other similar relationship with, any other party;
 
(xi)         Any Contract that provides for a loan, guaranty, surety, indemnity or other financial support to any Person, including any

director, officer, employee or consultant
 
(xii)        Any Contract that provides for payments by Company in excess of $25,000 or provide for payments to the Company in

excess of $50,000 per year; and
 
(xiii)       Any Contracts that are otherwise not in the ordinary course of business consistent with past practice.

 
5.14.2     With respect to each of the contracts and agreements set forth on Schedule 5.14.11 (each a “Material Contract”), the Company

has made available to Buyer a true and correct copy of the contract in its possession with respect to such Material Contract. Except
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as set forth on Schedule 5.14.2 or as would not have a Material Adverse Effect, (i) as of the date hereof, neither the Company nor, to the Company’s
knowledge, any other party thereto, is in material breach of such Material Contract or default under any such Material Contract, and (ii) as of the
date hereof, to the Company’s knowledge, each such Material Contract is valid and in full force in effect in all material respects and constitutes a
legal, valid and binding obligation of the Company and, to the Company’s knowledge, the other parties thereto, and is enforceable against the
Company or in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar Laws affecting
creditors’ rights generally, and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a
proceeding at Law or in equity).
 
5.15       Litigation. Except as set forth on Schedule 5.15, there are no continuing actions, suits or proceedings currently pending or, to the Company’s

knowledge, threatened against Company, at Law or in equity, before or by any Governmental Entity involving, affecting or relating to the PBM Business or
the Assets or the transactions contemplated by this Agreement, which if determined adversely to the Company would result in a Material Adverse Effect
(other than any such action, suit or proceeding that is reasonably expected to be covered by insurance), and there is no material outstanding judgment, order
or decree of any Governmental Entity that affects the PBM Business or Assets with respect to which Company has any future material obligations.

 
5.16       Insurance. Schedule 5.16 lists each material insurance policy owned by an Affiliate of Company and covering Company. All of such

insurance policies are in full force and effect, and no Company Affiliate is in default with respect to its payment obligations under any of such insurance
policies. There have been no lapses in the coverage provided under the insurance policies referenced on Schedule 5.16 during the term of such policies, as
extended or renewed.

 
5.17       Compliance with Laws. Except as set forth on Schedule 5.17, the Company is in compliance with all Laws, orders, judgments and decrees

of any Governmental Entity applicable to the PBM Business, except for such noncompliance as would not have a Material Adverse Effect, including, without
limitation, (a) the Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical
Health Act (known as HITECH), and its implementing regulations (collectively known as “HIPAA”), (b) the federal healthcare program anti-kickback
statute, 42 U.S.C. § 1320a-7b(b), (c) 42 U.S.C. § 1320a-7a (known as the Civil Monetary Penalties Law), (d) 31 U.S.C. § 3729 et seq. (known as the False
Claims Act), (e) any state Laws relating insurance, third party administrators, utilization review and risk sharing products, services and arrangements, (f) any
state Laws pertaining to billings to or claims for reimbursement submitted to insurance companies, health maintenance organizations and other managed care
plans or insurance fraud, and (g) all applicable Medicare and Medicaid Laws.

 
5.18       Employees; Labor Relations.

 
5.18.1     Schedule 5.18.1 contains a list of all the employees, identified by employee identification number, of Company or an Affiliate of

Company who provide services exclusively on behalf of the PBM Business (“PBM Only Employees”), together with such person’s date of hire, title
or job position, current hourly wage or salary, bonus, accrued vacation, sick and other paid time off, and amount of any other accrued benefits to
which such person may be entitled or for which such person has made a written or oral claim to the Company. Company, or an Affiliate of Company,
has paid or made provision for the
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payment of all accrued benefits and wages for all PBM Only Employees through the Closing Date and all amounts owed with respect to such PBM
Only Employees under the Company’s benefit plans. No PBM Only Employee has an employment agreement with the Company.

 
5.18.2     Schedule 5.18.2 contains a list of employees, identified by employee identification number and title, who spend more than fifty

percent (50%) but less than all of such employee’s time performing services for the PBM Business.
 
5.18.3     Company is not a party to any employee leasing, professional employer organization (PEO), or management services agreement

with any Person.
 
5.18.4     Company has not made any commitment or agreement to increase the compensation payable, or to modify the conditions or terms

of employment or service of, any employee, independent contractor, officer or director of PBM Business since March 31, 2015, except increases
occurring in the customary practices or in accordance with existing agreements and changes required by applicable Law.

 
5.18.5     Company (i) is currently and at all times since June 30, 2012, has been in material compliance with all Laws relating to

employment, employment practices, terms and conditions of employment, wages and hours, discrimination, fair labor standards and occupational
health and safety, wrongful discharge, workers compensation, worker classification, collective bargaining, and plant closing and no Person has made
any claim against the Company arising out of any such Laws; and (ii) does not have any unfair labor practices complaint against them pending, or, to
the Company’s knowledge threatened, before the National Labor Relations Board or any comparable Governmental Entity.
 
5.19       Brokerage. Except as set forth on Schedule 5.1919 Company does not have any liability or obligation to pay any brokerage commissions,

finders’ fees or similar compensation in connection with the transactions contemplated by this Agreement based on any arrangement or agreement made by
the Company prior to the Closing Date.

 
5.20       Licenses and Permits. Schedule 5.20 contains a list of all material Licenses and Permits that are owned or possessed by Company and relate

solely to the PBM Business. All of the Licenses and Permits listed on Schedule 5.20 (i) are in full force and effect, except as would not have a Material
Adverse Effect, (ii) have not been violated, except for violations that would not have a Material Adverse Effect; and (iii) are not subject to any pending or, to
the Company’s knowledge, threatened proceeding seeking their revocation or limitation.

 
5.21       No Other Representations or Warranties. Except for the representations and warranties contained in this Article 5 (as qualified by the

schedules hereto), the Company makes no express or implied representation or warranty, and the Company hereby disclaims any such representation or
warranty with respect to the execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement or
otherwise.
 

 17  



EXECUTION COPY

 
ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF BUYER
 
Buyer hereby represents and warrants to the Company that:
 
6.1         Organization and Authority. Buyer is a corporation (or other entity) duly organized, validly existing, and in good standing under the Laws of

the jurisdiction of its incorporation (or other formation).
 
6.2         Authorization; Valid and Binding Agreement. Buyer has full power and authority (including full corporate or other entity power and

authority) to execute and deliver this Agreement and to perform its obligations hereunder. The execution and delivery of this Agreement by Buyer and the
consummation by Buyer of the transactions contemplated hereby have been duly authorized by all necessary corporate action. This Agreement constitutes the
valid and legally binding obligation of Buyer, enforceable in accordance with its terms and conditions, subject to Laws of general application relating to
public policy, bankruptcy, insolvency and the relief of debtors and rules of Law governing specific performance, injunctive relief and other equitable
remedies.

 
6.3         Brokerage. Except as set forth on Schedule 6.3, there are no claims for brokerage commissions, finders’ fees or similar compensation in

connection with the transactions contemplated by this Agreement based on any arrangement or agreement made by or on behalf of Buyer.
 
6.4         Litigation. There are no material continuing actions, suits or proceedings currently pending or, to Buyer’s knowledge, threatened against

Buyer or any of its Affiliates, at Law or in equity, before or by any Governmental Entity, which could interfere with Buyer’s ability to close this transaction.
 
6.5         Financing. Buyer has (and at Closing shall have) sufficient unrestricted cash or other sources of immediately available unrestricted funds to

enable Buyer to consummate the transactions contemplated by this Agreement, to satisfy its obligations hereunder on and after the Closing Date and to make
payment of all amounts to be paid by it under this Agreement on and after the Closing Date.

 
6.6         Compliance. Buyer and its Affiliates are in substantial compliance with all Laws, orders, judgments and decrees of any Governmental Entity

applicable to Buyer or its Affiliates, except for such noncompliance as would not have a Material Adverse Effect or would not interfere with Buyer’s ability
to close this transaction.

 
6.7         No Knowledge of Misrepresentations or Omissions. Buyer, including its Affiliates, agents and advisors, has no knowledge that any of the

representations and warranties of the Company in this Agreement are untrue or incorrect.
 
6.8         No Other Representations or Warranties. Except for the representations and warranties contained in this Article 6 (as qualified by the

schedules hereto), the Buyer makes no express or implied representation or warranty, and the Company hereby disclaims any such representation or warranty
with respect to the execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement or otherwise.
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ARTICLE 7

BUYER’S CONDITIONS PRECEDENT TO CLOSING
 

The obligations of Buyer to consummate the transactions described in this Agreement are subject to the satisfaction, before the Effective Time, of the
following conditions precedent, any of which may be waived in writing by Buyer.

 
7.1         Representations and Warranties to be True and Correct. The representations and warranties of the Company and Parent set forth in this

Agreement and in the schedules delivered pursuant hereto shall be complete, true and correct in all material respects as of the Effective Time, except to the
extent that failure of such representations and warranties to be true and correct as of such date do not result in a Material Adverse Effect, and the pre-Closing
agreements, covenants and conditions required by this Agreement to be performed and complied with by Company and Parent shall have been performed and
complied with in all respects. The execution and delivery of the certificate described in Section 7.5.2 shall not serve to limit the Company’s liabilities and
obligations following the Closing Date.

 
7.2         No Claim Regarding the Assets or Sale Proceeds. There must not have been made or threatened by any Person any unresolved claim

asserting that such Person (a) is the holder or the beneficial owner of, or has the right to acquire or to obtain beneficial ownership of, any of the Assets, or (b)
is entitled to all or any portion of the purchase price payable for the Assets.

 
7.3         Consents. Each of the consents described on Schedule 7.3 (“Required Consents”) shall have been obtained and shall be in full force and

effect.
 
7.4         Release of Restrictions. Buyer shall have received evidence, satisfactory to Buyer in its sole discretion, of the release of all restrictive

covenants related to the PBM Business for those individuals listed on Schedule 7.4.
 
7.5         Supporting Documents. Buyer shall have received the documents set forth below:

 
7.5.1       The Bill of Sale signed by an authorized representative of Company;
 
7.5.2       A certificate signed by an authorized officer of Company dated the Closing Date and certifying that Company knows of no facts

which would cause the Company to be in breach of any of its representations and warranties hereunder as of the Effective Time;
 
7.5.3       Certificates of good standing for the Company from the Secretary of State of Delaware dated no more than thirty (30) days prior to

the Closing Date;
 
7.5.4       An affidavit in the form attached hereto as Exhibit 7.5.4, stating under penalties of perjury that it is not a foreign person within the

meaning of Section 1445(f)(3) of the Code, executed by Company;
 
7.5.5       Correspondence or documentation reasonably acceptable to Buyer evidencing the release and satisfaction of all Liens on all of the

Assets except for Permitted Liens;
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7.5.6       An employment letter between Buyer (or an Affiliate) and Company’s Vice President, Pharmacy Benefit Management, executed

by Buyer (or an Affiliate) in form and substance satisfactory to Buyer (the “Employment Letter”);
 
7.5.7       A Transition Services Agreement between Buyer (or an Affiliate of Buyer) and Company (or Parent) in form and substance

satisfactory to Buyer and Company (the “TSA”);
 
7.5.8       A Domain Name Assignment Agreement between Buyer (or an Affiliate of Buyer) and Company (or Parent) in form and

substance satisfactory to Buyer and Company (the “Domain Name Assignment”);
 
7.5.9       Certificates of an authorized officer of the Company and Parent, as applicable (i) attaching and certifying copies of the resolutions

of its board of directors or managers and members, as applicable, authorizing the execution, delivery and performance of this Agreement, the other
agreements described herein to be delivered at the Closing to which it is a party and the transaction contemplated hereby; and (ii) certifying the
name, title and true signature of each officer executing or authorized to execute this Agreement and the other agreements described herein to be
delivered at the Closing to which it is a party; and

 
7.5.10     a Tax Clearance Certificate from the State of Delaware with respect to the Company.

 
ARTICLE 8

COMPANY’S CONDITIONS PRECEDENT TO CLOSING
 

The obligation of Company to consummate the transactions described in this Agreement is subject to the satisfaction, before the Effective Time, of
the following conditions precedent, any of which may be waived in writing by Company:

 
8.1         Representations and Warranties to be True and Correct. The representations and warranties of Buyer set forth in this Agreement and in the

schedules delivered pursuant hereto shall be complete, true and correct in all respects as of the Effective Time, except to the extent that failure of such
representations and warranties to be true and correct as of such date do not result in a Material Adverse Effect, and the pre-Closing agreements, covenants and
conditions required by this Agreement to be performed and complied with by Buyer shall have been performed and complied with in all respects. The
execution and delivery of the certificate described in Section 8.2.2 shall not serve to limit the Buyer’s liabilities and obligations following the Closing Date.

 
8.2         Supporting Documents. Company shall have received the documents set forth below:

 
8.2.1       The Bill of Sale signed by an authorized representative of the Buyer;
 
8.2.2       A certificate signed by an authorized officer of Buyer dated the Closing Date and certifying that Buyer knows of no facts which

would cause Buyer to be in breach of any of its representations and warranties hereunder as of the Effective Time;
 
8.2.3       The Employment Letter;
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8.2.4       The TSA;
 
8.2.5       The Domain Name Assignment; and
 
8.2.6       A certificate of good standing for Buyer from the Secretary of State of Florida dated not more than thirty (30) days prior to the

Closing Date.
 
8.3         Lender Approval. The Company shall have received any required lender approvals.
 
8.4         Purchase Price. Buyer shall pay the Purchase Price as required in Article 4.

 
ARTICLE 9

COVENANTS
 
9.1         Access to Books and Records. During the period from the date hereof to the earlier of immediately prior to the Closing and the date that this

Agreement is terminated in accordance with its terms, the Company shall give Buyer and its authorized representatives reasonable access to designated
personnel, books and records of Company that are in the possession or under the control of the Company to the extent relating to the transition of the PBM
Business to Buyer; provided that any such access (a) shall be during normal business hours on reasonable notice, (b)  shall not be required where such access
would be prohibited or otherwise limited by, or would be in violation of, any applicable Law (including HIPAA) or agreement, and (c) shall not otherwise
unreasonably interfere with the conduct of the business of the Company.

 
9.2         Operation of the PBM Business. Between the date of this Agreement and the Closing, Company shall (and Parent shall cause Company to):

 
9.2.1       conduct the PBM Business only in the ordinary course of business;
 
9.2.2       use commercially reasonably efforts to preserve intact the current business organization of the PBM Business, keep available the

services of the officers, employees and agents of the PBM Business and maintain its relations and good will with suppliers, customers, landlords,
creditors, employees, agents and others having business relationships with the PBM Business;

 
9.2.3       confer with Buyer prior to implementing operational decisions of a material nature with respect to the PBM Business, other than in

the ordinary course of business;
 
9.2.4       make no material changes in management personnel of the PBM Business without prior consultation with Buyer;
 
9.2.5       continue in full force and effect the insurance coverage under the policies set forth on Schedule 5. 16 or substantially equivalent

policies; and
 
9.2.6       maintain all books and Records of Company relating to the PBM Business in the ordinary course of business.

 
9.3         Contact with Customers, Suppliers, Etc. Buyer shall not contact and/or communicate with, and shall cause its Affiliates, representatives,

agents and other advisors not to,
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contact and/or communicate with any employee, officer, director, customer, client, patient, payor, referral source, supplier or other material business relation
of the Company in connection with or addressing the transactions contemplated hereby or otherwise with respect to matters pertaining to the Company and/or
any of its businesses, except with the prior written consent of the Company.

 
9.4         Confidentiality.

 
9.4.1      All nonpublic information provided to, or obtained by, Buyer in connection with the transactions contemplated hereby

shall be treated as confidential and not disclosed to any third party (other than Buyer’s officers, directors, employees or agents or others with a need
to know in connection with the transactions contemplated hereunder and operation of the PBM Business following the Closing). The Buyer will treat
and hold as such all of the confidential information relating to any Affiliate of Company, and refrain from using any of the confidential information
of any Affiliate of Company except in connection with this Agreement. Until the Closing, the Buyer will treat and hold as such all of the Company’s
confidential information, refrain from using any of the Company’s confidential information except in connection with this Agreement. In the event
that the transactions contemplated hereby do not close, Buyer shall deliver promptly to the Company or destroy, at the request and option of
Shareholder, all tangible embodiments (and all copies) of confidential information of the Company and any Affiliate of the Company which are in its
possession. Following the Closing, the limitations on the Buyer’s use of the Company’s confidential information relating to the PBM Business shall
be of no force or effect but the Buyer shall maintain the confidentiality of the information pertaining to Company’s Affiliates.

 
9.4.2      Company will treat and hold as such all of the Buyer’s confidential information, and refrain from using any of the Buyer’s

confidential information except in connection with this Agreement. Following the Closing, the Company will treat and hold as such all such
confidential and proprietary information of the Buyer and PBM Business, refrain from using any such confidential and proprietary information of the
Buyer and the PBM Business except in connection with this Agreement, and deliver promptly to the Buyer or destroy, at the request and option of
Buyer, all tangible embodiments (and all copies) of any confidential and proprietary information which are in its possession, other than the Excluded
Assets.

 
9.4.3      In the event that a party is requested or required pursuant to written or oral question or request for information or

documents in any legal proceeding, interrogatory, subpoena, civil investigative demand, or similar process to disclose any confidential information
of the other party, such party will notify the other party promptly of the request or requirement so that the other party may seek an appropriate
protective order or waive compliance with the provisions of this Section 9.4.3. If, in the absence of a protective order or the receipt of a waiver
hereunder, a party is, on the advice of counsel, compelled to disclose any of the other party’s confidential information to any tribunal or else stand
liable for contempt, such party may disclose such confidential information to the tribunal; provided, however, that the disclosing party shall use its
reasonable efforts to obtain, at the request of the other party, an order or other assurance that confidential treatment will be accorded to such portion
of the confidential information required to be disclosed as the non-disclosing party shall designate. The foregoing provisions shall not
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apply to any information which is generally available to the public immediately prior to the time of disclosure unless such information is so available
due to the actions of the restricted party.

 
9.5         Notification of Certain Matters. Prior to the Closing, the Company shall have the right from time to time to supplement, modify or update

the disclosure schedules. Any such supplements, modifications and updates shall not be taken into account in determining whether the condition set forth in
Section 7.1 is satisfied, but Company shall not be deemed to be in breach of any representation, warranty, covenant or agreement hereunder with respect to
the information disclosed in any such supplement, modification or update. From and after the Closing, references to the disclosure schedules shall be
references to the disclosure schedules as so supplemented, modified and/or updated.

 
9.6         Acknowledgment by Buyer.

 
9.6.1       Buyer acknowledges and agrees that in connection with the transactions contemplated hereby, it has conducted to its satisfaction,

an independent investigation and due diligence process and is relying on the results of its own independent investigation and verification and the
representations and warranties of the Company expressly and specifically set forth in this Agreement (as qualified by the Schedules hereto). Buyer
acknowledges and agrees that such representations and warranties by the Company constitute the sole and exclusive representations and warranties
of the Company to Buyer in connection with the transactions contemplated hereby, and Buyer understands, acknowledges and agrees that all other
representations and warranties of any kind or nature express or implied are specifically disclaimed by the Company. Except as expressly set forth
herein, the Company does not make or provide, and Buyer hereby waives, any warranty or representation, express or implied, as to the quality,
merchantability, fitness for a particular purpose, conformity to samples, or condition of the Company’s assets or any part thereto. Buyer
acknowledges and agrees that no claim shall be brought or maintained by the Company or Buyer or their respective successors or permitted assigns
against any officer, partner, director or employee (present or former) of any of the Company, and no recourse shall be brought or granted against the
Company, by virtue of or based upon any alleged misrepresentation or inaccuracy in, or breach of any of the representations, warranties or covenants
of the Company set forth or contained in, this Agreement or any certificate delivered hereunder, except to the extent provided in Article 11 hereof.

 
9.6.2       In connection with Buyer’s investigation of the PBM Business, Buyer acknowledges and agrees that it has received from or on

behalf of the Company certain estimates, projections and other forecasts and plans relating to the PBM Business. Buyer acknowledges and agrees
that there are uncertainties inherent in attempting to make such estimates, projections and other forecasts and plans, that Buyer is familiar with such
uncertainties, that Buyer is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates, projections, plans
and other forecasts and plans so furnished to it (including the reasonableness of the assumptions underlying such estimates, projections, plans and
forecasts), and that Buyer shall have no claim against the Company or any direct or indirect equity holder of the Company with respect thereto.
Accordingly, Buyer acknowledges and agrees that the Company makes no representations or warranties whatsoever with respect to such estimates,
projections and other forecasts and plans
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(including the reasonableness of the assumptions underlying such estimates, projections, plans and forecasts).

 
9.7         Payment of Certain Taxes. The Company shall be solely responsible for and shall pay all federal, state and local income taxes on the

earnings from the operation of the PBM Business through the Effective Time.
 
9.8         Further Assurances. From time to time, as and when requested by any party hereto and at such requesting party’s expense, any other party

hereto shall execute and deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such
further or other actions as the requesting party may reasonably deem necessary or desirable to evidence and effectuate the transactions contemplated by this
Agreement on and subject to the terms and conditions hereof.

 
9.9         Employee List. At least ten (10) days prior to closing, Company will provide Buyer with an updated version of Schedule 5.18.1 that

includes the employees’ names.
 
9.10       Consents. Buyer acknowledges and agrees that certain consents to the transactions contemplated by this Agreement may be required from

parties to contracts, leases, licenses or other agreements to which the Company is a party and such consents have not been (and may not be) obtained. Prior to
the Closing, Buyer and the Company shall each use their respective commercially reasonable efforts to obtain such consents; provided that failure to obtain
any such consent (other than the Required Consents as further described in Section 7.3 above) shall not delay or prevent the Closing.

 
9.11       Processing of Payables. If and to the extent that Company has issued, but not delivered at the time of the Closing, payment in consideration

of certain accounts payable comprised of pharmacy network liabilities associated with previously invoiced pharmacy claims utilization, the amounts
represented by such undelivered payment shall be taken into consideration as Current Liabilities for purposes of determining Closing Date Net Working
Capital. Further, at the Buyer’s request, Company will deliver such amounts in the ordinary course to the identified payees, provided that, prior to such
delivery, Buyer has provided funds to the Company equal to the amount to be delivered. The first such pre-payment, comprised of the pharmacy network
liability payment otherwise scheduled for release in normal course on August 31, 2015, will be due at Closing based on information provided by Company to
Buyer at least 48 hours before the Closing. Any subsequent delivery of payment by Company will be preceded by payment by Buyer at least 5 business days
prior to Company’s transmittal of the payment. Prior to delivery of any funds by Buyer, Company will provide Buyer with a detailed schedule of all amounts
to be transmitted to payees.

 
9.12       No Negotiation. Until such time as this Agreement shall be terminated pursuant to Section 12, neither Company nor Parent shall directly or

indirectly solicit, initiate, encourage or entertain any inquiries or proposals from, discuss or negotiate with, provide any nonpublic information to or consider
the merits of any inquiries or proposals from any Person (other than Buyer) relating to any business combination transaction involving only the PBM
Business, including the sale of the PBM Business or any of the Assets (other than in the ordinary course of business). Company and Parent shall notify Buyer
of any such inquiry or proposal within twenty-four (24) hours of receipt or awareness of the same by Company or Parent.
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ARTICLE 10

RESTRICTIVE COVENANTS
 
10.1       Nondisclosure. For purposes of this Agreement, “Confidential Information” means any data or information, whether or not in writing, that is

proprietary and valuable to the Company but solely related to the PBM Business and is not generally known by the public. To the extent consistent with the
foregoing, Confidential Information includes, but is not limited to: (i) information about the business practices, customers, resellers, vendors, suppliers
(including mailing lists and customer, reseller, vendor and supplier lists and records), financial information, business strategies, business methods, contracts
and contractual arrangements, marketing plans, the type and volume of the PBM Business, personnel information, information about the PBM Business’
vendors, suppliers, resellers, customers and strategic partners, price lists, pricing policies, pricing information, intellectual property, technology, software,
databases, trade secrets, research and development techniques and activities of the PBM Business, and all information located in the books and records of the
PBM Business, and (ii) confidential information related to the business and operations of the Buyer and its Affiliates to the extent such information was
disclosed or otherwise made available to Company or Seller during the course of the negotiations related to the transactions contemplated by this Agreement.
Confidential Information also includes any information or data described above that the Company obtained from another party and relates solely to the PBM
Business and that the Company treats as proprietary or reasonably designates as confidential information whether or not owned or developed by the
Company. Company and Parent each acknowledge that it has had access to, and intimate knowledge of, the Confidential Information. Accordingly, Company
and Parent each agree that during the period beginning as of the Closing Date and for the Restricted Period neither Company nor Parent shall use or disclose,
in whole or in part, directly or indirectly, the Confidential Information; provided, however, that Company and Parent shall be permitted to use the
Confidential Information for the benefit of the Buyer or its Affiliates as necessary in connection with the performance of the TSA.

 
10.1.2     Buyer agrees that during the period beginning as of the Closing Date and for the Restricted Period, Buyer shall not use or disclose,

in whole or in part, directly or indirectly, the Confidential Information of Company or Parent, as applicable mutatis mutandi, except as required in
connection with the operation of the PBM Business or as otherwise permitted under the terms hereof.

 
10.1.3     Notwithstanding the foregoing, the parties shall not be subject to the restrictions set forth in Section 10.1.1 with respect to

information that:
 
(i)          has previously become or becomes generally available to the public, other than as a result of disclosure by any recipient

party or the breach by any recipient party of its or his obligations under this Agreement or any other agreement entered into in connection
herewith;

 
(ii)         has previously become or becomes available to a recipient party on a non-confidential basis from a source that lawfully

obtained such information and is not bound by a confidentiality agreement with Buyer or any of its respective Affiliates;
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(iii)        has been independently developed by a recipient party or by others, as established by documentary evidence dated prior to

the Closing Date, without reference to or use of, in whole or in part, any Confidential Information of the disclosing party;
 
(iv)        is required by Law to be disclosed, in which case the recipient parties shall promptly notify its owner in writing; or
 
(v)         is disclosed in connection with any legal proceeding arising in connection with enforcing (or defending against any

enforcement action pertaining to) this Agreement or the transactions contemplated hereby.
 
10.1.4     Nothing in this Agreement is intended to alter, supersede or eliminate the applicable law, rights and remedies that Buyer may have

pursuant to any applicable law pertaining to trade secrets, which law, rights and remedies shall be in addition to the obligations and rights of the
parties hereunder.
 
10.2         Covenants Against Solicitation and Competition. Each of Company and Parent acknowledge and agree that it has (i) intimate knowledge of

the PBM Business, including knowledge of the Confidential Information, and (ii) knowledge of and relationships with the customers, resellers, vendors,
suppliers and referral sources of the PBM Business, and that such knowledge and relationships are such that if either Company or Parent were to engage in a
Competing Business (as defined below) at any time during the Restricted Period (as defined below) or within the Restricted Area (as defined below), the
value of the PBM Business to the Buyer, and the benefits that the Buyer bargained for under this Agreement, would be severely and irreparably damaged.
Further, Company and Parent each acknowledge and agree that this Agreement, and the covenants not to solicit or compete or attempt to solicit or compete
contained herein, are a fundamental element of this Agreement, and that this Agreement and the transactions contemplated hereby would not have been
consummated in the absence of this Section 10. Accordingly, Company and Parent each covenant and agree that during the Restricted Period, neither shall,
and Company and Parent shall each ensure that those of its respective Affiliates shall not, directly or indirectly, either individually, in partnership, jointly or in
conjunction with, or on behalf of, any Person, other than for the direct benefit of Buyer or any of its Affiliates:

 
(i)          (A) manage, operate or control a Competing Business during the Restricted Period within the Restricted Area, or (B)

otherwise obtain any interest in, or participate in the ownership, management or control of, any Person that is engaged in a Competing
Business during the Restricted Period within the Restricted Area, except Company and Parent may own not more than three percent (3%) of
the capital stock of any Person whose stock is traded on a nationally recognized stock exchange, even if such Person is engaged in a
Competing Business, provided such investment is completely passive in nature;

 
(ii)         solicit or contact or attempt to solicit or contact any Restricted Customer (as defined below) during the Restricted Period,

for the purpose of providing products or services within the Restricted Area that are the same as, or similar to, the Competing Business;
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(iii)        solicit, induce or encourage or attempt to solicit, induce or encourage any Restricted Customer to terminate or adversely

modify any business relationship with Buyer;
 
(iv)        solicit or persuade, or attempt to solicit or persuade, any employee of the Buyer at the time of such contact and with whom

Company or Parent had contacts during the eighteen (18) month period immediately preceding the Closing Date to terminate or modify his
or her employment relationship, whether or not pursuant to a written agreement, with Buyer, except for the individual listed on Schedule
10.2.1(v); or

 
(v)         solicit or persuade, or attempt to solicit or persuade, any Person who performs services as an independent contractor or

broker of or consultant to the Buyer, or any other individual who provides incidental services to Buyer, at the time of such contact and with
whom Company or Parent had contacts during the eighteen (18) month period immediately preceding the Effective Date to terminate or
adversely modify his or her relationship, whether or not pursuant to a written agreement, with Buyer.
 
10.2.2     For purposes of this Agreement, the following definitions shall apply:

 
(i)          The term “Competing Business” means any person, firm, partnership, corporation or unincorporated association or entity

of any kind that is engaged in the business of (i) pharmacy benefits management and/or (ii) pharmacy discount cards.
 
(ii)         The term “Restricted Customer” means, but solely related to the PBM Business (A) (x) any actual customer, strategic

partner or reseller that transacted business with the PBM Business within the twenty-four (24) month period prior to the Closing or (y) any
prospective customers, strategic partners or resellers actively sought by the Company in connection with the PBM Business in the twelve
(12) month period prior to the Closing; and (B) in each case, with whom Company had a contact.

 
10.3       Limitations. Notwithstanding the foregoing, neither Company’s nor Parent’s action, omission, or involvement with Buyer or its Affiliates

pursuant to and consistent with TSA shall be deemed a violation of this Section 10.
 
10.4       Reasonableness. Each of Company and Parent has carefully considered the nature and extent of the restrictions upon it and the rights and

remedies conferred on Buyer under this Agreement, and each of Company and Parent hereby acknowledges and agrees that:
 

10.4.1     the restrictions and covenants contained herein, and the rights and remedies conferred upon the Buyer, are necessary to protect the
goodwill and other value of the PBM Business and the benefits bargained for by the Buyer under this Agreement; and

 
10.4.2     the restrictions placed upon Company and Parent hereunder are narrowly drawn, are fair and reasonable in time and territory and

place no greater restraint upon
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Company or Parent than is reasonably necessary to secure the goodwill and other value of the PBM Business and the benefits bargained for by the
Buyer under this Agreement.
 
10.5       Modification. If a court of competent jurisdiction should declare the covenant contained in this Article 10 unenforceable because of any

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

 
10.6       Invalidity of Any Provision. Because the parties hereto seek to protect the goodwill and Confidential Information and the PBM Business, it

is the intention of the parties that the provisions of this Agreement shall be enforced to the fullest extent permissible under the Law and public policies of each
state, province and jurisdiction in which such enforcement is sought, but that the unenforceability (or the modification to conform with such laws or public
policies) of any provision hereof shall not render unenforceable or impair the remainder of this Agreement, which shall be deemed amended to delete or
modify, as necessary, the invalid or unenforceable provisions.

 
10.7       Injunctive Relief. Company and Parent each specifically agrees and acknowledges that the restrictions contained in this Article 10 are

necessary to prevent harm to Buyer and that the restrictions contained herein will not result in unreasonable harm to it. Company and Parent each further
acknowledges that a breach of any provision of this Article 10 by either of them could cause Buyer to suffer immediate and irreparable harm, which could not
be remedied by the payment of money. In the event of a breach or threatened breach by Company or Parent of the provisions of the covenants contained in
this Article 10, Buyer shall be entitled to seek injunctive relief to prevent or end such breach, without the requirement to post bond, and recovery of costs
(including attorneys’ fees) to enforce the covenant. Nothing herein shall be construed as prohibiting Buyer from pursuing any other remedies available to it
for such breach or such threatened breach, including the recovery of damages.

 
ARTICLE 11

INDEMNIFICATION
 
11.1       Survival Period. The representations, warranties, covenants and agreements of the Company and Buyer set forth in this Agreement shall

survive the Closing for a period beginning on the Closing Date and ending eighteen (18) months following the Closing Date and shall thereafter be of no
further force or effect; provided, that, the representations and warranties provided for in Sections 5.1 and 6.1 (Organization and Corporate Power), Sections
5.1.1 and 6.2 (Authorization), and Section 5.19 and 6.3 (Brokerage) shall survive the Closing indefinitely; provided further, that, the representations and
warranties provided for in Sections 5.12 (Tax Matters) and 5.13 (Employee Benefit Plans) (the “Surviving Representations”) shall survive the Closing until
thirty (30) days following the expiration of the applicable statute of limitations (any such period with respect to the survival of representations, warranties,
covenants and agreements shall be referred to herein as a “Survival Period”).

 
11.2         Indemnification by the Company and Parent for the Benefit of Buyer.
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11.2.1     Subject to the applicable provisions and limitations of this Article 11, after the Closing, each of the Company and Parent shall

indemnify, defend and hold harmless Buyer and the Buyer’s Affiliates, officers, directors, partners, members, employees, agents, representatives,
successors and permitted assigns (collectively, the “Buyer Indemnified Parties”) from and against any Losses, which Buyer actually suffers as a
result of: (i) any breach of any representation and warranty contained in this Agreement (without regard to any qualification or exception contained
in such representation or warranty relating to materiality); (ii) any breach of any post-closing covenant or agreement of the Company contained in
this Agreement; (iii) any failure by the Company to pay and discharge the Excluded Liabilities; (iv) the business, operations, properties, assets or
obligations of Company related to the PBM Business conducted, existing or arising on or prior to the Closing Date; and (v) any Taxes of Company
or Parent.

 
11.2.2     Notwithstanding any other provision in this Agreement to the contrary (but subject to the other applicable limitations on

indemnification recovery set forth in this Article 11), the Company shall have no liability under this Section 11.2, unless the aggregate of all Losses
relating thereto for which the Company would be liable, but for this Section 11.2.2, exceeds on a cumulative basis $100,000 (the “Deductible”), and
then only to the extent such Losses exceed the Deductible, up to the Cap (as defined below); provided that the Company’s aggregate liability under
this Section 11.2 shall in no event exceed an amount equal to $2,500,000 (the “Cap”). Notwithstanding anything to the contrary contained herein,
the Surviving Representations shall not be subject to either the Deductible or the Cap.

 
11.2.3     Buyer acknowledges and agrees that, except for claims for fraud or for intentional breach of a covenant or agreement, the

indemnification provided by Section 11.2 (subject to the applicable provisions and limitations set forth in this Article 11) constitutes the Buyer
Indemnified Parties’ sole and exclusive remedy for any and all Losses or other claims relating to or arising from this Agreement or in connection
with the transactions contemplated hereby or any exhibit, schedule or certificate delivered hereunder or otherwise with respect to the transactions
contemplated hereby including, without limitation, with respect to any misrepresentation or inaccuracy in, or breach of, any representations or
warranties or any breach or failure in performance of any covenants or agreements made by the Company in this Agreement or in any exhibits or
schedules hereto or any certificate delivered hereunder or otherwise with respect to the transactions contemplated hereby; provided that this sentence
shall not limit any rights Buyer may have (1) under Section 13.1 with respect to seeking specific performance or other equitable relief, (2) under
Article 12 in connection with any termination of this Agreement prior to the Closing or (3) or to seek other damages in the case of claims for fraud or
for intentional breach of a covenant or agreement.
 
11.3         Mitigation; Related Matters.

 
11.3.1     The Buyer Indemnified Parties shall make commercially reasonable efforts to mitigate all losses, costs, damages and expenses

upon and after becoming aware of any event which could reasonably be expected to give rise to losses, costs, damages and expenses that are or may
be indemnifiable under this Article 11.
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11.3.2     The Buyer Indemnified Parties shall not be entitled to recover any Losses relating to any matter arising under one provision of this

Agreement to the extent that the Buyer Indemnified Parties had already recovered Losses with respect to such matter pursuant to any other provision
of this Agreement.
 
11.4       Indemnification by Buyer for the Benefit of the Company.

 
11.4.1     Subject to the applicable provisions of this Article 11, after the Closing, Buyer shall indemnify the Company and the Company’s

Affiliates, officers, directors, partners, members, employees, agents, representatives, successors and permitted assigns (collectively, the “Company
Indemnified Parties”) against any Losses which any of the Company Indemnified Parties actually suffer as a result of: (a) any breach of any
representation or warranty of Buyer contained in this Agreement, (b) any breach of any post-closing covenant or agreement set forth in this
Agreement to be performed by Buyer, (c) any failure by Buyer to pay and discharge any Assumed Liabilities, and (d) the business, operations,
properties, assets or obligations of Buyer related to the PBM Business conducted, existing or arising after the Closing Date.

 
11.4.2     Notwithstanding any other provision in this Agreement to the contrary (but subject to the other applicable limitations on

indemnification recovery set forth in this Article 11), Buyer shall have no liability under this Section 11.4, unless the aggregate of all Losses relating
thereto for which the Company would be liable, but for this Section 11.4.2, exceeds the Deductible, and then only to the extent such Losses exceed
the Deductible, up to the Cap. Notwithstanding anything to the contrary contained herein, the Surviving Representations shall not be subject to either
the Deductible or the Cap.

 
11.4.3     Company and Parent acknowledge and agree that, except for claims for fraud or for intentional breach of a covenant or agreement,

the indemnification provided by Section 11.4 (subject to the applicable provisions and limitations set forth in this Article 11) constitutes the
Company Indemnified Parties’ sole and exclusive remedy for any and all Losses or other claims relating to or arising from this Agreement or in
connection with the transactions contemplated hereby or any exhibit, schedule or certificate delivered hereunder or otherwise with respect to the
transactions contemplated hereby including, without limitation, with respect to any misrepresentation or inaccuracy in, or breach of, any
representations or warranties or any breach or failure in performance of any covenants or agreements made by the Buyer in this Agreement or in any
exhibits or schedules hereto or any certificate delivered hereunder or otherwise with respect to the transactions contemplated hereby; provided that
this sentence shall not limit any rights Buyer may have (1) under Article 12 in connection with any termination of this Agreement prior to the
Closing or (2) or to seek other damages in the case of claims for fraud or for intentional breach of a covenant or agreement.

 
11.5       Manner of Payment. Any indemnification payment pursuant to this Article 11 shall be effected by wire transfer of immediately available

funds from (or on behalf of) the applicable indemnifying party to an account designated by each applicable indemnified party within twenty-one (21) days
after the determination thereof.
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11.6       Defense of Third Party Claims. Promptly after the assertion by any third party of any claim (a “Third Party Claim”) against any Person

entitled to seek indemnification under Section 11.2 or Section 11.3.2 (an “Indemnitee”) that results or may result in the incurrence by such Indemnitee of any
Loss for which such Indemnitee desires to seek indemnification under this Article 11, such Indemnitee shall notify each of the parties from whom such
indemnification could be sought hereunder with respect to such claim (collectively, the “Indemnitor”) of such claim in writing promptly after receiving
notice of such claim, describing the claim, the amount thereof (if known and quantifiable) and the basis thereof in reasonable detail; provided that the failure
to so notify an Indemnitor shall not relieve the Indemnitor of its obligations hereunder except to the extent that such failure shall have caused the damages to
be greater or the ability to defend the claim to be adversely affected. Any Indemnitor shall be entitled to participate in the defense of such action, lawsuit,
proceeding, investigation or other claim giving rise to an Indemnitee’s claim for indemnification at such Indemnitor’s expense, and at its option shall be
entitled to assume control of the defense thereof by appointing a reputable counsel reasonably acceptable to the Indemnitee to be the lead counsel in
connection with such defense; provided that the Indemnitee shall be entitled to participate in the defense of such claim and to employ counsel of its choice for
such purpose; provided, however, that the fees and expenses of such counsel shall be borne by the Indemnitee and shall not be recoverable from such
Indemnitor(s) under this Article 11. If the Indemnitor shall control the defense of any such claim, the Indemnitor shall be entitled to settle such claim;
provided that the Indemnitor shall obtain the express and unconditional release of the Indemnitee from all liabilities and obligations with respect to such
claim. In all cases, the Indemnitee shall provide, and the Indemnitee shall cause its Affiliates to provide, their reasonable cooperation with the Indemnitor in
defense of claims or litigation, including by making employees, information and documentation reasonably available. In no event shall an Indemnitee consent
to the entry of any judgment or enter into any settlement with respect to any Third Party Claim without the written consent of the Indemnitor if any
Indemnitee is seeking or shall seek indemnification hereunder with respect to such matter; it being understood and agreed, for the avoidance of doubt, that
any such consent of the Indemnitor shall not be deemed to be an admission or acknowledgement that any Indemnitee is entitled to indemnification hereunder
with respect to any such Third Party Claim.

 
11.7       Determination of Loss Amount. The amount of any Loss subject to indemnification under Section 11.2.1 shall be calculated net of (a) any

Tax Benefit inuring to Buyer or its Affiliates on account of such Loss, and (b) any insurance proceeds or other third party indemnification or reimbursement
proceeds to which any of them are entitled (regardless of whether claimed and received) on account of such Loss. If Buyer or its Affiliates realizes a Tax
Benefit and such Tax Benefit was not included in the computation of the Loss, Buyer shall within ten (10) days of filing the Tax Return claiming the Tax
Benefit (or, to the extent the Tax Benefit is in the form of a refund, within ten (10) days of receiving the refund from the Governmental Entity) pay to the
Company the amount of such Tax Benefit. Buyer shall take all commercially reasonable actions to timely claim any Tax Benefit that shall reduce the amount
of a Loss, or give rise to a payment to or for the benefit of the Company, under this Section 11.7. Buyer shall, and shall cause its Affiliates to, seek full
recovery under all insurance policies and other third-party agreements covering any Loss to the same extent as they would if such Loss were not subject to
indemnification hereunder. In the event that an insurance recovery or a recovery under any other third-party agreement is made by Buyer or its Affiliates with
respect to any Loss for which any Buyer Indemnified Party has been indemnified by the Company hereunder, then a payment equal to the aggregate amount
of the recovery shall be made promptly by Buyer to the Company. In all events, the Company shall be subrogated to all rights of Buyer in respect of any
Losses indemnified by the Company.
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11.8       Expiration of Indemnification. No Person shall be liable for any claim for indemnification under Section 11.2.1 or Section 11.3.2 unless

written notice (stating in reasonable detail the nature of, and factual and legal basis for, any such claim for indemnification, and the provisions of this
Agreement upon which such claim for indemnification is made) is delivered by the Person seeking indemnification to the Person from whom indemnification
is sought prior to the expiration of the applicable Survival Period, in which case the representation, warranty, covenant or agreement which is the subject of
such claim shall survive, to the extent of such claim only, until such claim is resolved, whether or not the amount of the Losses resulting from such breach has
been finally determined at the time the notice is given, if, but only if, (a) in the case of a claim made by reason of a Third Party Claim, the written notice is
accompanied by a copy of the written notice of the third party claimant, and (b) in the case of any claim made other than by reason of a Third Party Claim,
some Losses shall have actually been incurred by the Person seeking indemnification with respect to such claim in good faith at or prior to the date such
written notice is delivered to the Person from whom indemnification is sought.

 
11.9       Limitation on Recourse. No claim shall be brought or maintained by any Buyer Indemnified Party or any of their respective successors or

permitted assigns against any present or former officer, director, employee or Affiliate of any party hereto which is not otherwise expressly identified as a
party hereto, and no recourse shall be brought or granted against any of them, by virtue of or based upon any alleged misrepresentation or inaccuracy in or
breach of any of the representations, warranties, agreements or covenants of any party hereto set forth or contained in this Agreement or any exhibit or
schedule hereto or any certificate delivered hereunder. After the consummation of the Closing, no party may seek the rescission of the transactions
contemplated by this Agreement.

 
ARTICLE 12

TERMINATION
 
12.1       Termination Events. This Agreement and the transactions contemplated herein may be terminated at any time prior to the occurrence of the

Closing as follows:
 
12.1.1     by the mutual written agreement of Company and Buyer; or
 
12.1.2     Either the Company or Buyer may terminate this Agreement prior to the occurrence of the Closing if the other party fails to satisfy

the conditions applicable to such party (under Article 7 or Article 8, as the case may be) by September 30, 2015.
 
12.2       Effect Of Termination. In the event of such a termination, this Agreement shall be rendered void and of no further force or effect, without

any liability on the part of any of the parties hereto or their respective owners, directors, officers or employees, except with respect to the obligations of each
party to preserve the confidentiality of documents, certificates, and information furnished to such party pursuant hereto.
 

ARTICLE 13
MISCELLANEOUS

 
13.1       Specific Performance. The Company agrees that the Buyer shall have the right, in addition to any other rights and remedies existing in its

favor, to enforce its rights and the
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obligations of the Company hereunder not only by an action or actions for damages but also by an action or actions for specific performance, injunctive
and/or other equitable relief. Furthermore, the Buyer agrees that the Company shall have the right, in addition to any other rights and remedies existing in
their favor, to enforce their rights and the obligations of the Buyer hereunder not only by an action or actions for damages but also by an action or actions for
specific performance, injunctive and/or other equitable relief.

 
13.2       Notices. All notices, requests, demands and other communications required or permitted to be given or made under this Agreement shall be

in writing and shall be deemed delivered (a) on the date of personal delivery, (b) on the third (3rd) business day following the date of deposit in the United
States mail, postage prepaid, by registered or certified mail, return receipt requested, (c) on the first (1st) business day following the date of delivery to a
nationally-recognized overnight courier service, or (d) by e-mail, in each case addressed as follows, or to such other address, Person or entity as either party
shall designate by notice to the other in accordance herewith:
 
If to Buyer, addressed to:   
  ProCare Pharmacy Benefit Manager Inc.
  1267 Professional Parkway
  Gainesville, Georgia  30507
  Attention: Barbara Rambo
  E-mail: brambo@procarerx.com
   
With a copy to:  Andersen, Tate & Carr, P.C.
  1960 Satellite Boulevard, Suite 4000
  Duluth, Georgia 30097
  Attention: R. Bradley Carr, Esq.
  E-mail: bcarr@atclawfirm.com
   
If to Company, addressed to:  BioScrip, Inc.
  100 Clearbrook Road
  Elmsford, NY 10523
  Attention: General Counsel
  E-mail: kathryn.stalmack@bioscrip.com
   
With a copy to:  Polsinelli PC
  100 South Fourth Street, Suite 1000
  St. Louis, MO 63102
  Attention: Jane Arnold
  E-mail: jarnold@polsinelli.com
 

13.3       Waiver. The failure of any party to insist, in any one or more instances, on performance of any of the terms and conditions of this
Agreement shall not be construed as a waiver or relinquishment of any rights granted hereunder or of the future performance of any such term, covenant or
condition, but the obligations of the parties with respect thereto shall continue in full force and effect.
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13.4       Third Parties. None of the provisions of this Agreement shall confer rights or benefits as third party beneficiaries or otherwise upon any

party that is not expressly a party to this Agreement, and the provisions of this Agreement shall not be enforceable by any such third party.
 
13.5       Severability. If any part of this Agreement should be determined to be invalid, unenforceable, or contrary to Law, that part shall be

amended, if possible, to conform to Law, and if amendment is not possible, that part shall be deleted and other parts of this Agreement shall remain fully
effective, but only if, and to the extent, such modification or deletion would not materially and adversely frustrate the parties’ essential objectives as
expressed in this Agreement.

 
13.6       Amendment. This Agreement may be amended, supplemented, altered or modified at any time only by a written instrument duly executed

by the Company and Buyer.
 
13.7       Counterparts. This Agreement may be executed simultaneously in any number of counterparts, each of which shall be deemed an original,

but all of which together shall constitute one and the same instrument. The parties to this Agreement may deliver their executed counterparts by facsimile or
other electronic means, provided that original signatures are delivered by U.S. Mail promptly thereafter.

 
13.8       Headings. The headings contained in this Agreement have been inserted for the convenience of reference only and shall in no way restrict or

modify any of the terms or provisions hereof.
 
13.9       Entire Agreement. This Agreement (including the schedules and exhibits hereto, and all other agreements and documents executed in

connection herewith) constitutes the entire agreement among the parties hereto with respect to the subject hereof.
 
13.10     Successors and Assigns. All terms and provisions of this Agreement shall be binding upon and inure to the benefit of and be enforceable by

the respective successors and permitted assigns of the parties hereto, whether so expressed or not.
 
13.11     Governing Law; Jurisdiction. The parties specifically agree that this Agreement shall in all respects be interpreted, read construed and

governed by the internal Laws of the State of Delaware, exclusive of its conflicts of law rules. The prevailing party in any such action shall be entitled to
recover all attorneys’ fees of pursuing or defending an action under this Agreement.

 
[Remainder of page reserved intentionally]

 
*                        *                        *                        *                        *
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first written above.

 
 COMPANY:  
 BIOSCRIP PBM SERVICES, LLC  
 a Delaware limited liability company  
    
 By: /s/ Richard M. Smith  
 Printed Name: Richard M. Smith  
 Its: President and CEO  
    
 PARENT:  
 BIOSCRIP, INC.  
 a Delaware corporation  
    
 By: /s/ Richard M. Smith  
 Printed Name: Richard M. Smith  
 Its: President and CEO  
    
 BUYER:  
 PROCARE PHARMACY BENEFIT MANAGER INC.  
 a Florida corporation  
    
 By: /s/ Roger D. Burgess  
 Printed Name: Roger D. Burgess  
 Its: CEO  

 
Signature Page – Asset Purchase Agreement

 

 
 



 
Exhibit 10.1

 
EXECUTION VERSION

 
FOURTH AMENDMENT TO CREDIT AGREEMENT

 
THIS FOURTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made and entered into as of August 6, 2015, by and among

BIOSCRIP, INC., a Delaware corporation (the “Borrower”), each of the Subsidiaries of the Borrower identified on the signature pages hereto as a
“Guarantor” (each, a “Guarantor” and, collectively, the “Guarantors”; the Borrower and the Guarantors, each, a “Loan Party” and, collectively, the “Loan
Parties”), the Lenders party hereto, and SUNTRUST BANK, in its capacity as administrative agent for itself and the Lenders (the “Administrative Agent”).

 
WITNESSETH:

 
WHEREAS, the Borrower, the banks and other financial institutions and lenders party thereto (collectively, the “Lenders”), and the Administrative

Agent have executed and delivered that certain Credit Agreement dated as of July 31, 2013 (as amended by that certain First Amendment to Credit
Agreement dated as of December 23, 2013, that certain Second Amendment to Credit Agreement dated as of January 31, 2014, and that certain Third
Amendment to Credit Agreement dated as of March 1, 2015, and as the same may be further amended, restated, supplemented, or otherwise modified from
time to time, the “Credit Agreement”); and
 

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders agree to amend certain provisions of the Credit Agreement
as set forth herein, and the Administrative Agent and the Lenders party hereto have agreed to such amendments, in each case, subject to the terms and
conditions set forth below.
 

NOW, THEREFORE, for and in consideration of the above premises and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged by the parties hereto, the parties hereto hereby covenant and agree as follows:

 
SECTION 1.     Definitions. Unless otherwise specifically defined herein, each term used herein (and in the recitals above) which is defined in the

Credit Agreement (as amended hereby) shall have the meaning assigned to such term in the Credit Agreement (as amended hereby). Each reference to
“hereof,” “hereunder,” “herein,” and “hereby” and each other similar reference and each reference to “the Agreement” and each other similar reference
contained in the Credit Agreement shall from and after the date hereof refer to the Credit Agreement as amended hereby.

 
SECTION 2.      Amendments to Credit Agreement. The Credit Agreement is hereby amended as follows:
 
(a)          Section 1.1 of the Credit Agreement is hereby amended by adding the following new defined terms thereto in appropriate alphabetical

order:
 

“Fourth Amendment” shall mean that certain Fourth Amendment to Credit Agreement dated as of August 6, 2015, by and among
the Borrower, the Guarantors, the Administrative Agent, and the Required Revolving Lenders.
 

 



 
 

“Fourth Amendment Effective Date” shall mean the effective date of the Fourth Amendment.
 

“Specified Period” shall mean the period beginning on the Fourth Amendment Effective Date and ending on the date that the
financial statements are delivered (or are required to be delivered) for the Fiscal Quarter ending March 31, 2017.
 
(b)          Article VI of the Credit Agreement is hereby amended and restated so that it reads in its entirety as follows:

 
ARTICLE VI

 
CONSOLIDATED FIRST LIEN NET LEVERAGE RATIO COVENANT

 
The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation remains unpaid or
outstanding (other than Hedging Obligations owed by any Loan Party to any Lender-Related Hedge Provider, Bank Product Obligations and
indemnities and other contingent obligations not then due and payable and as to which no claim has been made), except with the written
consent of the Required Revolving Lenders, solely with respect to the Revolving Loans:
 

(a)          The Borrower shall not permit the Consolidated First Lien Net Leverage Ratio as of the last day of the most recently
ended Fiscal Quarter for which financial statements have been delivered (or were required to be delivered) pursuant to Section 5.1(a) or
5.1(b), as applicable, for the period of four (4) consecutive Fiscal Quarters ending on such date, to be greater than the ratio set forth below
opposite such Fiscal Quarter (the “Original Leverage Test”):
 
Fiscal Quarter Ending  Consolidated First Lien Net Leverage Ratio
   
September 30, 2013 through and including March 31,
2014

 6.25:1.00

   
June 30, 2014  6.00:1.00
   
September 30, 2014  5.75:1.00
   
December 31, 2014, and March 31, 2015  5.50:1.00
   
June 30, 2015  5.25:1.00
   
September 30, 2015, and December 31, 2015  5.00:1.00
   
March 31, 2016, through and including September 30,
2016

 4.50:1.00

   
December 31, 2016, and continuing thereafter  4.00:1.00
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(b)          Notwithstanding the foregoing clause (a), during the Specified Period, in lieu of complying with the Original Leverage
Test in clause (a) above, to the extent that the Borrower shall have satisfied the Alternate Leverage Test Conditions (as defined below) at all
times during the Specified Period, the Borrower shall be in compliance with this Article VI so long as it does not permit the Consolidated
First Lien Net Leverage Ratio as of the last day of the most recently ended Fiscal Quarter for which financial statements have been
delivered (or were required to be delivered) pursuant to Section 5.1(a) or 5.1(b), as applicable, for the period of four (4) consecutive Fiscal
Quarters ending on such date, to be greater than the ratio set forth below opposite such Fiscal Quarter (the “Alternate Leverage Test”);
provided, that if at any time during the Specified Period, the Borrower shall breach any of the Alternate Leverage Test Conditions, the
Borrower shall no longer be permitted to comply with the Alternate Leverage Test in this clause (b) and, instead, shall immediately be
required to comply with the Original Leverage Test in clause (a) above after giving pro forma effect to the principal amount of all
outstanding Revolving Loans, Swingline Loans and LC Exposure (including, without limitation, any proposed Borrowing):
 
Fiscal Quarter Ending  Consolidated First Lien Net Leverage Ratio
   
March 31, 2015  7.25:1.00
   
June 30, 2015  7.25:1.00
   
September 30, 2015  7.25:1.00
   
December 31, 2015  7.25:1.00
   
March 31, 2016  7.25:1.00
   
June 30, 2016  7.25:1.00
   
September 30, 2016  6.50:1.00
   
December 31, 2016  6.50:1.00
   
March 31, 2017  6.50:1.00

 
(c)          For purposes of this Article VI, “Alternate Leverage Test Conditions” shall mean:

 
(i) at all times during the Specified Period, the Borrower shall have maintained Liquidity of at least $10,000,000, and the

Borrower shall have included a certification of the foregoing in each Compliance Certificate delivered by the Borrower hereunder during
the Specified Period;
 

(ii) the Borrower shall have delivered to the Administrative Agent (for distribution to the Revolving Credit Lenders) 13-
week cash flow statements within five (5) Business Days of the last day of each calendar week during the Specified Period;
 

(iii) in the event that the Administrative Agent elects to engage a consultant (whether or not a Default or Event of Default
exists) at any time during the
 

3 



 
 

Specified Period, (A) the Borrower shall have agreed to, and shall have caused each other Loan Party to agree to, subject to terms and
conditions acceptable to the Administrative Agent, (x) reimburse the Administrative Agent for all costs and expenses related to the
engagement of such consultant, (y) cooperate with the consultant in connection with such engagement (including providing information
promptly and holding periodic calls with the consultant, in each case upon the request of Administrative Agent), and (z) provide access to
the consultant from time to time upon the reasonable request of either the consultant or the Administrative Agent, and (B) the Borrower
shall have, and shall have caused each Loan Party to, comply with the terms and conditions of the foregoing agreements at all times during
the Specified Period; and
 

(iv) the Borrower shall have included a certification of its compliance with this Article VI (including, without limitation,
the Alternate Leverage Test Conditions) in any Notice of Borrowing delivered by the Borrower hereunder during the Specified Period, after
giving pro forma effect to the principal amount of all outstanding Revolving Loans, Swingline Loans and LC Exposure, including any
Revolving Loans, Swingline Loans and LC Exposure requested pursuant to such Notice of Borrowing.
 

(d)          Notwithstanding the foregoing, solely with respect to the Specified Period, to the extent that as of any day during the
Specified Period, the aggregate outstanding principal amount of Revolving Loans, Swingline Loans and LC Exposure exceeds the lesser of
(i) 80% of the Aggregate Revolving Commitment Amount in effect on such date and (ii) $60,000,000, the Borrower shall no longer be
permitted to comply with the Alternate Leverage Test in clause (b) above and, instead, shall be required to immediately comply with the
Original Leverage Test in clause (a) above measured after giving pro forma effect to the principal amount of all outstanding Revolving
Loans, Swingline Loans and LC Exposure (including, without limitation, any proposed Borrowing).
 

(e)          For purposes of this Article VI only, the definition of Consolidated EBITDA will be amended to include the following
sentence at the end thereof:
 

In addition, in connection with a reduction in force by the Borrower or any of its Subsidiaries, Consolidated EBITDA
shall be adjusted on a pro forma basis for headcount reductions resulting from such reduction in force beginning on the date when such
headcount reductions are enacted as if such headcount reductions were enacted on the first day of the period of four (4) consecutive Fiscal
Quarters for which Consolidated EBITDA is being measured; provided, however, that for purposes of clause (c)(iv) above with respect to
pro forma calculations of compliance with this Article VI based on the financial statements for the Fiscal Quarter ended June 30, 2015, such
headcount reductions shall include, without duplication, actual and/or planned headcount reductions previously disclosed to the
Administrative Agent in satisfactory detail which are reasonably believed by management of the Borrower to be likely to occur during the
Fiscal Quarter ending September 30, 2015.
 
SECTION 3.   Representations and Warranties. Each Loan Party hereby represents and warrants to the Administrative Agent and the Lenders as

follows:
 
(a)          Both immediately before and immediately after giving effect to this Amendment, all representations and warranties of each Loan Party set

forth in the Loan Documents are true
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and correct in all material respects (other than those representations and warranties (i) that are expressly qualified by a Material Adverse Effect or other
materiality, in which case such representations and warranties are true and correct in all respects or (ii) that expressly relate to an earlier date, in which case
such representations and warranties are true and correct in all material respect as of such earlier date).

 
(b)          No Default or Event of Default has occurred and is continuing or would result from giving effect to the terms hereof.
 
(c)          The execution, delivery and performance by each Loan Party of this Amendment are within such Loan Party’s organizational powers and

have been duly authorized by all necessary organizational and, if required, shareholder, partner or member action.
 
(d)          This Amendment has been duly executed and delivered by each Loan Party and constitutes valid and binding obligations of such Loan

Party, enforceable against it in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and by general principles of equity.

 
SECTION 4.     Conditions Precedent. This Amendment shall become effective only upon satisfaction of the following conditions precedent:
 
(a)          the execution and delivery of this Amendment by each Loan Party, the Administrative Agent and each of the Required Revolving Lenders;
 
(b)          in accordance with that certain Fee Letter dated as of August 6, 2015 executed by the Administrative Agent and accepted by the Borrower

(the “Fee Letter”), the Borrower shall have paid to SunTrust Robinson Humphrey, Inc., for the account of each of the Revolving Credit Lenders party hereto,
an amendment fee equal to 0.75% of the Revolving Commitment of such Revolving Credit Lender outstanding on the date hereof;

 
(c)          the Borrower shall have paid to the Administrative Agent all other fees required to be paid by the Borrower under the Fee Letter; and
 
(d)          the Borrower shall have paid all other costs, fees, and expenses owed by the Borrower to the Administrative Agent, including, without

limitation, reasonable attorneys’ fees and expenses.
 
SECTION 5.     Release of Claims. The Loan Parties hereby acknowledge and agree that, through the date hereof, each of the Administrative Agent

and the Lenders has acted in good faith and has conducted itself in a commercially reasonable manner in its relationships with the Loan Parties in connection
with the Obligations, the Credit Agreement, and the other Loan Documents, and the Loan Parties hereby waive and release any claims to the contrary. The
Loan Parties hereby release, acquit and forever discharge the Administrative Agent and each of the Lenders, their respective Affiliates, and their respective
officers, directors, employees, agents, attorneys, advisors, successors and assigns, both present and former, from any and all claims and defenses, known or
unknown as of the date hereof, with respect to the Obligations, this
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Amendment, the Credit Agreement, the other Loan Documents and the transactions contemplated hereby and thereby.

 
SECTION 6.     Miscellaneous Terms.
 
(a)          Loan Document. For avoidance of doubt, the Borrower, the Lenders party hereto, and the Administrative Agent hereby acknowledge and

agree that this Amendment is a Loan Document.
 
(b)          Effect of Amendment. Except as set forth expressly hereinabove, all terms of the Credit Agreement and the other Loan Documents shall be

and remain in full force and effect, and shall constitute the legal and binding obligation of the Borrower, enforceable against such Borrower Party in
accordance with their respective terms. Except to the extent otherwise expressly set forth herein, the amendments set forth herein shall have prospective
application only from and after the date of this Amendment.

 
(c)          No Novation or Mutual Departure. The Loan Parties expressly acknowledge and agree that (i) there has not been, and this Amendment does

not constitute or establish, a novation with respect to the Credit Agreement or any of the other Loan Documents, or a mutual departure from the strict terms,
provisions, and conditions thereof, other than with respect to the amendments contained in Section 2 above and (ii) nothing in this Amendment shall affect or
limit the Administrative Agent’s or any Lender’s right to demand payment of liabilities owing from any Loan Party to the Administrative Agent or any
Lender under, or to demand strict performance of the terms, provisions, and conditions of, the Credit Agreement and the other Loan Documents, to exercise
any and all rights, powers, and remedies under the Credit Agreement or the other Loan Documents or at law or in equity, or to do any and all of the foregoing,
immediately at any time after the occurrence of a Default or an Event of Default under the Credit Agreement or the other Loan Documents.

 
(d)          Ratification. The Borrower hereby restates, ratifies, and reaffirms each and every term, covenant, and condition set forth in the Credit

Agreement and the other Loan Documents to which it is a party (as such terms, covenants, and conditions are amended by Section 2 above) effective as of the
date hereof.

 
(e)          No Offset. To induce the Administrative Agent and the Lenders to enter into this Amendment and to continue to make advances pursuant to

the Credit Agreement (subject to the terms and conditions thereof), each Loan Party hereby acknowledges and agrees that, as of the date hereof, and after
giving effect to the terms hereof, there exists no right of offset, defense, counterclaim, claim, or objection in favor of any Loan Party or arising out of or with
respect to any of the Loans or other obligations of any Loan Party owed to the Administrative Agent or any Lender under the Credit Agreement or any other
Loan Document.

 
(f)          Counterparts. This Amendment may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of

which when so executed and delivered shall be deemed to be an original and all of which counterparts, taken together, shall constitute but one and the same
instrument.
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(g)          Fax or Other Transmission. Delivery by one or more parties hereto of an executed counterpart of this Amendment via facsimile, telecopy, or
other electronic method of transmission pursuant to which the signature of such party can be seen (including, without limitation, Adobe Corporation’s
Portable Document Format) shall have the same force and effect as the delivery of an original executed counterpart of this Amendment. Any party delivering
an executed counterpart of this Amendment by facsimile or other electronic method of transmission shall also deliver an original executed counterpart, but the
failure to do so shall not affect the validity, enforceability, or binding effect of this Amendment.

 
(h)          Recitals Incorporated Herein. The preamble and the recitals to this Amendment are hereby incorporated herein by this reference.
 
(i)          Section References. Section titles and references used in this Amendment shall be without substantive meaning or content of any kind

whatsoever and are not a part of the agreements among the parties hereto evidenced hereby.
 
(j)          Further Assurances. The Borrower agrees to take, at the Borrower’s expense, such further actions as the Administrative Agent shall

reasonably request from time to time to evidence the amendments set forth herein and the transactions contemplated hereby.
 
(k)          Governing Law. This Amendment shall be governed by and construed and interpreted in accordance with the internal laws of the State of

New York but excluding any principles of conflicts of law or other rule of law that would cause the application of the law of any jurisdiction other than the
laws of the State of New York.

 
(l)          Severability. Any provision of this Amendment which is prohibited or unenforceable shall be ineffective to the extent of such prohibition or

unenforceability without invalidating the remaining provisions hereof in that jurisdiction or affecting the validity or enforceability of such provision in any
other jurisdiction.

 
(m)         Reaffirmation of Guarantors. Each Guarantor (i) consents to the execution and delivery of this Amendment, (ii) reaffirms all of its

obligations and covenants under the Guaranty and Security Agreement and the other Loan Documents to which it is a party, and (iii) agrees that none of its
respective obligations and covenants shall be reduced or limited by the execution and delivery of this Amendment.

 
(n)          Additional Acknowledgment. Solely for purposes of determining withholding Taxes imposed under FATCA, from and after the date hereof,

the Borrower and the Administrative Agent shall treat (and the Required Revolving Lenders hereby authorize the Administrative Agent to treat) the Loan
Agreement as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation Section 1.1471- 2(b)(2)(i).

 
[SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as of the day
and year first above written.

 
 BIOSCRIP, INC.,
 as the Borrower

 
 By: /s/ Richard M. Smith
  Name: Richard M. Smith
  Title:   President and Chief Executive Officer

 
[BIOSCRIP – FOURTH AMENDMENT]

 

 



 
 
 APPLIED HEALTH CARE, LLC,
 BIOSCRIP INFUSION MANAGEMENT, LLC,
 BIOSCRIP INFUSION SERVICES, INC.,
 BIOSCRIP INFUSION SERVICES, LLC,
 BIOSCRIP MEDICAL SUPPLY SERVICES, LLC,
 BIOSCRIP NURSING SERVICES, LLC,
 BIOSCRIP PBM SERVICES, LLC,
 BIOSCRIP PHARMACY (NY), INC.,
 BIOSCRIP PHARMACY (PUERTO RICO), INC.,
 BIOSCRIP PHARMACY SERVICES, INC.
 BIOSCRIP PHARMACY, INC.,
 BRADHURST SPECIALTY PHARMACY, INC.,
 CHRONIMED, LLC,
 CHS HOLDINGS, INC.,
 CRITICAL HOMECARE SOLUTIONS, INC.,
 DEACONESS ENTERPRISES, LLC,
 DEACONESS HOMECARE, LLC,
 EAST GOSHEN PHARMACY, INC.,
 HOMECHOICE PARTNERS, INC.,
 INFUCENTERS, LLC,
 INFUSAL PARTNERS,
 INFUSCIENCE HHA, LLC,
 INFUSCIENCE, INC.,
 INFUSCIENCE SOUTH CAROLINA, LLC,
 INFUSCIENCE SUB, INC.,
 INFUSION PARTNERS, LLC,
 INFUSION PARTNERS OF BRUNSWICK, LLC, 

and
 INFUSION PARTNERS OF MELBOURNE, LLC,
 each, as a Guarantor

 
 By:  /s/  Richard M. Smith
  Name:  Richard M. Smith
  Title:    President and Chief Executive Officer

 
[BIOSCRIP – FOURTH AMENDMENT]

 

 



 
 

 INFUSION SOLUTIONS, INC.,
 INFUSION THERAPY SPECIALISTS, INC.,
 KNOXVILLE HOME THERAPIES, LLC,
 NATIONAL HEALTH INFUSION, INC.,
 NATURAL LIVING, INC.,
 NEW ENGLAND HOME THERAPIES, INC.,
 NUTRI USA INC.,
 OPTION HEALTH, LTD.,
 PHCS ACQUISITION CO, INC.,
 PROFESSIONAL HOME CARE SERVICES, INC.,
 REGIONAL AMBULATORY DIAGNOSTICS, INC.,
 SCOTT-WILSON, INC.,
 SPECIALTY PHARMA, INC., and
 WILCOX MEDICAL, INC.,
 each, as a Guarantor

 
 By: /s/ Richard M. Smith
  Name: Richard M. Smith
  Title:   President and Chief Executive Officer

 
[BIOSCRIP – FOURTH AMENDMENT]

 

 



 
 
 SUNTRUST BANK,
 as Administrative Agent and a Lender

 
 By: /s/ Katherine Bass
  Name:  Katherine Bass
  Title:    Director

 
[BIOSCRIP – FOURTH AMENDMENT]

 

 



 
 
 JFIN REVOLVER CLO LTD.
  
 By: Jefferies Finance LLC, as Portfolio Manager

 
 By: /s/ J.R. Young
 Name: J.R. Young
 Title:   SVP

 
 JFIN REVOLVER CLO 2015 LTD.
  
 By: Jefferies Finance LLC, as Portfolio Manager

 
 By: /s/ J.R. Young
 Name: J.R. Young
 Title:   SVP

 
[BIOSCRIP – FOURTH AMENDMENT]

 

 



 
 
 MORGAN STANLEY BANK, N.A.,
 as a Lender

 
 By: /s/ Allen Chang
  Name: Allen Chang
  Title:  Authorized Signatory

 
[BIOSCRIP – FOURTH AMENDMENT]

 

 



 
Exhibit 99.1

 

PRESS RELEASE
 

Contact:
  

Lisa Wilson
In-Site Communications, Inc.

T: 212-452-2793
E: lwilson@insitecony.com

 
FOR IMMEDIATE RELEASE

 
BIOSCRIP ANNOUNCES STEPS TO ENHANCE SHAREHOLDER VALUE

 
Implementing $35 Million - $40 Million in Total Cost Savings Over the Next 12 Months to

Improve Financial Performance and Increase Shareholder Value
 

Takes Steps to Enhance Liquidity and Capital Resources
 

Provides Full Year 2016 EBITDA Guidance of $50 - $60 million on Revenues of $730 - $760 million
 

Announces Sale of Non-Core PBM Business
 

Retains Jefferies to Explore Strategic Alternatives
 

Names Chris Luthin as Chief Operating Officer; Engages Scott Davido as Chief Implementation Officer and Announces Additional Executive Appointments
 

ELMSFORD, NY – August 10, 2015 – BioScrip, Inc. (NASDAQ: BIOS) (“BioScrip” or the “Company") today announced a multi-step plan to enhance
shareholder value, improve financial flexibility and position BioScrip as a pure play infusion services company focused on high-growth services. The
BioScrip Board of Directors has formed a committee that will be chaired by R. Carter Pate that is tasked with overseeing the implementation and execution of
this plan.
 
BioScrip also announced today that, while the Company implements its financial improvement plan, the Board of Directors has authorized a process to
concurrently explore a range of strategic alternatives and has retained Jefferies LLC as its financial advisor to assist in the process.
 
Michael Goldstein, Chair of the Governance, Compliance and Nominating Committee of the BioScrip Board of Directors said, “BioScrip has a strengthened
Board of Directors comprising seven directors, six of whom are independent and four of whom were added since March 2015. The new members include
persons with industry, operations and financial turnaround experience. We are operating with a sense of urgency. We are highly committed to the successful
turnaround of BioScrip and taking an active role in overseeing the Company’s operations and cost reduction initiatives to improve the operating performance
and cash flow of the Company. We have also taken steps to strengthen the executive team, and look forward to working closely together to effect meaningful
change and drive shareholder value.”
 

 



 

 
Rick Smith, President and Chief Executive Officer of BioScrip, said, “Our Board and management team are committed to taking immediate and rapid action
to streamline the Company. Once complete, BioScrip will be a pure play infusion services provider focused on the higher-growth core infusion business.
Importantly, we remain committed to continuing to provide high quality care and clinical service to patients.”
 
Cost Savings and Financial Improvement Initiatives to Create Value
 
BioScrip has updated the previously announced net savings it had targeted to achieve in 2015. As part of its financial improvement plan, the Company now
expects $35 million – $40 million in annualized net cost savings to be realized over the next 12 months. For the full year 2016 the Company is providing
EBITDA guidance of between $50 million – $60 million. Expected revenues for full year 2016 are projected to be between $730 million – $760 million.
 
The $35 million – $40 million in annualized net cost savings include savings as part of the 2015 cost reduction plan. Savings are expected to come from
several areas, including:
 

· Implementing reductions of approximately 12% of the workforce which will result in $19 million in total savings. The reductions are expected to be
completed by the end of the third quarter of 2015. These targeted reductions are in specific areas, including corporate infrastructure and are not
expected to impact BioScrip’s ability to provide quality care and service to patients;

· Consolidating corporate functions in the Company’s Eden Prairie, Minnesota facility and closing the Elmsford NY office by December 31, 2015;
· Selling or transitioning certain chronic, non-core infusion therapies to various alliance pharmacy providers; these patient service activities have not

been profitable and represent approximately $239 million of annual revenue and $4 million in cost savings; and
· Improving efficiency in supply chain programs, reducing other controllable expenses and implementing improvement initiatives both in clinical

operations as well as product pricing.
 
BioScrip has received an amendment to its senior credit facility to adjust its covenants for the actions it is announcing today. The amendment allows for
greater flexibility on leverage covenants through early 2017 to implement and execute its financial improvement plan.
 
Non-Core Asset Divestitures
 
BioScrip also announced today that it has entered into an asset purchase agreement to sell its non-core PBM business to ProCare Pharmacy Benefit Manager
Inc., a privately held pharmacy benefit manager and part of the ProCare Rx companies, for $25 million in cash. The PBM transaction is expected to close in
the third quarter, subject to customary closing conditions. Proceeds are projected to be used to pay down debt and support working capital needs. The PBM
activities represent approximately $66 million of annual revenue. SunTrust Robinson Humphrey acted as financial advisor and Polsinelli PC acted as legal
advisor to BioScrip in connection with this transaction.
 
In addition, the Company is pursuing the divestiture of certain other non-core assets and will update the market, as appropriate.
 

 



 

 
Exploration of Strategic Alternatives
 
The Company will pursue its financial improvement plan and will also, with the assistance of its financial advisor, review a range of strategic alternatives,
which could include, among other things, a sale of other non-core assets, transitioning chronic therapies to alliance partners or a potential sale or merger of
the Company.
 
Mr. Smith continued, “As we execute on our financial improvement plan to drive liquidity and improve our results, the Board believes it is prudent to conduct
a comprehensive strategic alternatives review process on a parallel path to ensure that we identify any and all opportunities to deliver value for shareholders.”
 
BioScrip noted that the exploration of strategic alternatives will not necessarily result in any changes to the Company's current business plan and financial
improvement plan or any transactions or agreements. The Company does not intend to disclose developments regarding the exploration of strategic
alternatives unless and until a final decision is made.
 
Strengthened Board and New Executive Leadership Team
 
The Company noted that its Board will be taking an active role to implement the necessary changes and is confident that the company has the right leadership
in place. The Board is composed of seven directors, six of whom are independent and with four of those members appointed since March 2015, adding
experience with healthcare industry operations and financial turnarounds.
 
The Company has also retained new executive leadership, effective immediately, to oversee and support the implementation of the Company’s operations and
financial improvement plan:
 

· Chris Luthin, Senior Vice President of Field Finance, has been appointed Chief Operating Officer, succeeding Thomas Pettit.
· Kathryn M. Stalmack has been named as the new General Counsel.
· FTI Consulting has been engaged and the Company has contracted Scott J. Davido, Senior Managing Director in the FTI Consulting Corporate

Finance practice, as Chief Implementation Officer.
 
In addition, C. Britt Jeffcoat was appointed as Controller and Chief Accounting Officer in May 2015 and Jeffrey M. Kreger was appointed as the Company’s
Chief Financial Officer in April 2015.

 
Mr. Pate said, “We have a strong core of executive talent in place and we are confident in the ability of this team to quickly deliver on our financial
improvement initiatives while working to identify additional opportunities to strengthen our company, drive cash flow and create value for our shareholders.”
 
Executive Biographies
 
C. Britt Jeffcoat, Vice President, Controller and Chief Accounting Officer
Mr. Jeffcoat previously served as Assistant Corporate Controller of JP Energy Partners LP, a NYSE-listed owner, operator, developer and acquirer of a
portfolio of midstream energy assets in the United States. Prior to that, he was Vice President and Assistant Corporate Controller of Sun Healthcare Group,
Inc., a post-acute healthcare services company.
 
Mr. Jeffcoat holds a bachelor’s degree in business administration from the University of Missouri and a master’s degree in accountancy from the University of
Missouri. He is a certified public accountant.
 

 



 

 
Jeffrey M. Kreger, Chief Financial Officer
Mr. Kreger has more than 25 years of experience in financial and executive leadership roles. He most recently served as Senior Vice President of Finance with
LHC Group Inc., a NASDAQ-listed post-acute healthcare services company. In that role, he led a staff of over 300 personnel spanning all aspects of finance,
accounting, treasury and information technology functions. He was instrumental in the development and execution of LHC's five-year strategic plan, led all
corporate financing activities, and was actively involved in corporate development, overseeing the valuation, purchase, and integration of four large
acquisitions in less than 19 months. Prior to joining LHC Group in 2013, Mr. Kreger served as Senior Vice President and Corporate Controller at Sun
Healthcare Group, a NASDAQ-listed post-acute care company with over 200 health care centers across 46 states and annual revenues in 2011 exceeding $1.9
billion. He previously held senior finance roles at NYSE- and NASDAQ- listed companies including Consolidated Graphics and Philip Services Corporation.
He began his career with an eight-year term in the audit practice of Ernst & Young.
 
Mr. Kreger holds a Master of Business Administration degree from The University of Houston, and a Bachelor in Business Administration degree in
Accounting from the University of Texas at Austin. He is a certified public accountant.
 
Chris Luthin, Chief Operating Officer
Mr. Luthin has extensive infusion and pharmacy operating expertise, having started his career in the Caremark Infusion Division and brings more than 25
years of experience to BioScrip. He joined BioScrip in June after serving as CFO and EVP of Millennium Pharmacy Systems, a long term care pharmacy
distribution company with operations in 5 states, and previously serving in a number of operational and financial roles of progressive responsibility during his
22 years at CVSCaremark Rx. In his last position with CVS, Mr. Luthin was Executive Vice President of Operations, responsible for nation-wide operations
of their prescription benefit management company.
 
Mr. Luthin holds a Masters of Management degree from the Kellogg Graduate School of Management at Northwestern University and a Bachelor of Science
degree in Accounting from Northern Illinois University.
 
Kathryn M. Stalmack, General Counsel
Ms. Stalmack is an experienced health care lawyer who has served as outside general counsel to a variety of health care providers, including pharmacies,
hospitals, home care, hospice and long term care providers. In private practice, she worked closely with senior management teams on a variety of clinical,
operational, regulatory and litigation avoidance matter and strategies. Ms. Stalmack has successfully tried cases to juries, judges and administrative agencies.
Ms. Stalmack was previously a shareholder in the national law firm of Polsinelli P.C.
 
Ms. Stalmack holds a Juris Doctorate from Loyola University-Chicago and a Bachelor of Science degree from Miami University-Oxford, Ohio.
 
Scott J. Davido, Chief Implementation Officer
Mr. Davido is a senior managing director in FTI’s Corporate Finance practice. He has more than 25 years of experience serving in a wide array of roles as a
“C” level interim and full-time executive and advisor, leading operations, finance, and accounting functions for entities undergoing operational or financial
transitions in a variety of industries, focusing recently on healthcare.
 
Mr. Davido is experienced in all aspects of corporate transitions and turnarounds, including managing and improving liquidity and cash flow; improving
financial accounting reporting, transparency and accountability; developing and implementing operational improvements to improve cash flow and reduce
expenses; developing and implementing strategic and financial plans to reengineer and turn around operations; and leading organizational change. Mr. Davido
recently served as Chief Implementation Officer at the Baylor College of Medicine in Houston, Texas; he also recently served as the Interim Chief Financial
Officer at Western Dental Services, Inc., in Orange, California.
 

 



 

 
Mr. Davido holds a Juris Doctorate from Case Western Reserve University School of Law and a Bachelor of Science degree in accounting from Case Western
Reserve University. He is a certified public accountant.
 
About BioScrip, Inc.
 
BioScrip, Inc. is a leading national provider of infusion and home care management solutions. BioScrip partners with physicians, hospital systems, skilled
nursing facilities, healthcare payors, and pharmaceutical manufacturers to provide patients access to post-acute care services. BioScrip operates with a
commitment to bring customer-focused pharmacy and related healthcare infusion therapy services into the home or alternate-site setting. By collaborating
with the full spectrum of healthcare professionals and the patient, BioScrip provides cost-effective care that is driven by clinical excellence, customer service,
and values that promote positive outcomes and an enhanced quality of life for those it serves.
 
Forward-Looking Statements – Safe Harbor
 
This press release includes statements that may constitute "forward-looking statements," including projections of certain measures of the Company's results of
operations, projections of future levels of certain charges and expenses, and other statements regarding the Company's financial improvement plan and
strategy. These statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. You can identify these
statements by the fact that they do not relate strictly to historical or current facts. In some cases, forward-looking statements can be identified by words such
as "may," "should," "could," "anticipate," "estimate," "expect," "project," "outlook," "aim," "intend," "plan," "believe," "predict," "potential," "continue" or
comparable terms. Because such statements inherently involve risks and uncertainties, actual future results may differ materially from those expressed or
implied by such forward-looking statements. Investors are cautioned that any such forward-looking statements are not guarantees of future performance and
involve risks and uncertainties, and that actual results may differ materially from those in the forward-looking statements as a result of various factors.
Important factors that could cause or contribute to such differences include but are not limited to risks associated with: the Company's ability implement its
financial improvement plan to reduce operating costs and focus its business on its Infusion Services segment; reductions in federal, state and commercial
reimbursement for the Company's products and services; increased government regulation related to the health care and insurance industries; as well as the
risks described in the Company's periodic filings with the Securities and Exchange Commission. The Company does not undertake any duty to update these
forward-looking statements after the date hereof, even though the Company's situation may change in the future. All of the forward-looking statements herein
are qualified by these cautionary statements.
 

 
 


