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PROSPECTUS SUPPLEMENT NO. 1
TO PROSPECTUS DATED JANUARY 19, 2006

2.25% Convertible Senior Notes due 2024

and the Common Stock Issuable Upon Conversion of the Notes

This Prospectus Supplement supplements information contained in the Prospectus dated January 19, 2006 of Option Care, Inc. relating to the
offer and sale from time to time by certain selling securityholders of our 2.25% Convertible Senior Notes due 2024, which we refer to as the
Notes, and the common stock issuable upon conversion of the Notes. We will not receive any proceeds from the sale of the Notes or the

common stock issuable upon conversion of the Notes by the selling securityholders.

This Prospectus Supplement should be read in conjunction with, and may not be delivered or utilized without, the Prospectus. This Prospectus
Supplement is qualified by reference to the Prospectus, except to the extent that the information in this Prospectus Supplement supersedes the
information contained in the Prospectus.

Investing in the Notes and common stock issuable upon conversion of the Notes involves risks. See Risk Factors beginning on page 8 of
the Prospectus dated January 19, 2006.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus Supplement is April 6, 2006.
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SELLING SECURITYHOLDERS

The table below supplements or amends the table of securityholders contained on pages 63 through 66 of the Prospectus dated February 1, 2006.
This information was furnished to us by the selling securityholders listed below on or before April 6, 2006. Because the selling securityholders
may offer all or some portion of the Notes or the common stock issuable upon conversion of the Notes pursuant to the Prospectus, no estimate
can be given to us as to the amount of the Notes or the common stock issuable upon conversion of the Notes that will be held by the selling
securityholders upon termination of any particular offering. In addition, the selling securityholders identified below may have sold, transferred
or otherwise disposed of all or a portion of their Notes since the date on which they provided the information regarding their Notes in
transactions exempt from the registration requirements of the Securities Act. Information concerning the selling securityholders may change
from time to time and, if necessary, we will amend or supplement the Prospectus accordingly.

Name of Selling Securityholder(1)

Credit Suisse Securities LLC(3)(4) $
UBS Securities LLC (3)(5) $
Any other holder of notes or future transferee,
pledgee, donee, or successor of any such holder

(6) $

Principal Amount of
Notes Beneficially
Owned and
Offered hereby
3,500,000
700,000

2,850,000

Number of shares of

Common Stock Percentage of

Percentage Beneficially Owned Common
of Notes and Stock
Outstanding Offered Hereby Outstanding(2)
4.06% £ i
ok * e
3.30% £ i

Assumes conversion of all of the holder s notes into shares of our common stock, based upon the 10-day weighted average price as of

March 31, 2006. The terms of the notes provide that we will not issue any shares of common stock upon conversion of the notes
unless the 10-day weighted average price exceeds 120% of $11.99. Under the terms of the notes, the actual number of shares of
common stock that we will issue will be based upon the 10-day weighted average price during the period after the notes are tendered
for conversion. Because the actual number of shares of common stock issuable upon conversion of the notes cannot be known until
after the notes are tendered for conversion, it is not possible for us to determine at this time the number of shares of our common
stock that we may issue upon such conversion. However, the terms of the notes provide that we will not be obligated to issue more
than 6,420,594 shares of common stock upon conversion of the notes or upon payment of the make-whole premium in connection
with a fundamental change. The conversion rate is subject to adjustment as described under Description of notes Conversion

rights in the Prospectus. As a result of such adjustment or as a result of the payment of the make-whole premium in connection with
a fundamental change, the number of shares of common stock issuable may increase or decrease in the future by an indeterminate
number.

*ok Less than 1 percent

(1) Information concerning the selling securityholders may change from time to time. Any such changed information will be set forth in

post-effective amendments or supplements to this prospectus supplement or to the registration statement of which this prospectus

supplement is a part, if and when required.

(2) Calculated using 33,081,219 shares of common stock outstanding as of March 31, 2006. In calculating the percentage of common
stock outstanding for each selling securityholder, we treated as outstanding the number of shares of common stock issuable upon
conversion of all of the particular selling securityholder s notes, based upon the 10-day weighted average price as of March 31,

2006.
(3) This selling securityholder has advised us that it is a broker or dealer.
(4) Onuoha Odim has voting and investment power over the securities listed above that are held by this selling securityholder.
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(5) UBS AG, the parent company of UBS Securities LLC, exercises voting and investment control over the securities on behalf of UBS
Securities LLC.
(6) The unidentified selling securityholders are either direct purchasers of the notes in a Rule 144A private placement of the notes

completed by us on November 2, 2004 or November 10, 2004 or their transferees, pledgees, donees or successors. Assumes that any
other holders of notes, or any future transferees, pledgees, donees or successors of or from any such other holders of notes, do not
beneficially own any common stock other than the common stock issuable upon conversion of the notes at the conversion rate.




