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This preliminary prospectus supplement and the accompanying prospectus relate to an effective registration
statement under the Securities Act of 1933, but the preliminary prospectus supplement is not complete and may be
changed. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these
securities and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Filed pursuant to Rule 424(b)(3)
Registration No. 333-162227 and 333-162227-01 through -32

SUBJECT TO COMPLETION, DATED NOVEMBER 16, 2009

Preliminary Prospectus Supplement
(To Prospectus dated September 30, 2009)

AmerisourceBergen Corporation

$     
     % Senior Notes due 2019

We are offering $      aggregate principal amount of     % Senior Notes due 2019 (which we refer to in this prospectus
supplement as the �notes�). The notes will bear interest at a rate of     % per year, payable semiannually in arrears
on           and          of each year, beginning on          , 2010. The notes will mature on          , 2019, unless earlier
redeemed or repurchased. The notes will initially be jointly and severally guaranteed on an unsecured basis by certain
of our subsidiaries.

The notes will be unsecured and will rank equal in right of payment with all of our other existing and future unsecured
and unsubordinated indebtedness and senior to any of our future indebtedness, if any, that expressly provides for its
subordination to the notes. The notes will be effectively junior to all of our current and future secured indebtedness
and structurally subordinated to all indebtedness and other liabilities, including trade payables, of our subsidiaries that
are not guarantors of the notes (we refer to such subsidiaries in this prospectus supplement as the �non-guarantor
subsidiaries�).

We may redeem the notes in whole or in part at any time at the �make-whole� redemption price set forth in this
prospectus supplement.

If a change of control triggering event (as defined in this prospectus supplement) occurs, we must offer to repurchase
the notes at a purchase price equal to 101% of the principal amount of the notes to be purchased, plus accrued and
unpaid interest, if any.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-5 of this prospectus supplement for
a discussion of certain risks you should consider prior to deciding whether to purchase the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities or determined that this prospectus supplement or the accompanying prospectus is
accurate or complete. Any representation to the contrary is a criminal offense.
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Proceeds to
Public

Offering Underwriting AmerisourceBergen
Price Discount (Before Expenses)

Per Note % % %
Total $ $ $

The public offering price set forth above does not include accrued interest, if any. Interest on the notes will accrue
from November   , 2009 and accrued interest must be paid by the purchaser if the notes are delivered after that date.

The notes will not be listed on any securities exchange. Currently, there is no public trading market for the notes.

The underwriters expect to deliver the notes to purchasers in book-entry form only through the facilities of The
Depository Trust Company for the accounts of its participants on or about November   , 2009.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan

The date of this Prospectus Supplement is November   , 2009
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which contains the terms of this
offering of the notes. The second part is the accompanying prospectus, dated September 30, 2009, which we refer to in
this prospectus supplement as the �accompanying prospectus.� The accompanying prospectus is part of our Registration
Statement on Form S-3 (Registration No. 333-162227) and contains more general information about the securities we
may offer from time to time, some of which does not apply to this offering. The prospectus supplement and the
accompanying prospectus also incorporate by reference the documents that are described under �Documents
Incorporated by Reference.� Generally, when we refer to �this prospectus,� we are referring to both parts of this
document combined.

In making your investment decision, you should rely only on the information contained in or incorporated by
reference in this prospectus supplement, the accompanying prospectus, the registration statement of which this
prospectus forms a part and any free writing prospectus we file with the Securities and Exchange Commission (which
we refer to as the �SEC�). We have not, and the underwriters have not, authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We
are not, and the underwriters are not, making an offer of these securities in any jurisdiction where the offer or sale is
not permitted.

If there is any inconsistency between the information in this prospectus supplement and the accompanying prospectus,
you should rely on the information in this prospectus supplement. If the information set forth in this prospectus
supplement or the accompanying prospectus varies in any way from the information set forth in a document we have
incorporated by reference, you should rely on the information in the more recent document.

You should not assume the information contained in this prospectus supplement, the accompanying prospectus, the
registration statement of which this prospectus forms a part or any free writing prospectus we file with the SEC is
accurate as of any date other than the date of such documents or that the information incorporated by reference into
this prospectus supplement and the accompanying prospectus is accurate as of any date other than the date of the
document incorporated by reference. Our business, condition (financial or otherwise), results of operations and
prospects may have changed since those dates.

References in this prospectus to �AmerisourceBergen,� �we,� �us� and �our� and all similar references are to
AmerisourceBergen Corporation and its consolidated subsidiaries, unless otherwise stated or the context otherwise
requires. However, in the �Summary � The Offering� and �Description of Notes� sections of this prospectus supplement
and the �Description of Debt Securities� section of the accompanying prospectus, references to �AmerisourceBergen,� �we,�
�us� and �our� are to AmerisourceBergen Corporation (parent company only) and not to any of its subsidiaries.

S-ii
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with the SEC under the Securities Exchange
Act of 1934, as amended (which we refer to as the �Exchange Act�), which means that we can disclose important
information to you by referring you to those documents. Information incorporated by reference is considered to be a
part of this prospectus supplement, and information that we file later with the SEC will automatically update, modify
and, where applicable, supersede this information. We incorporate by reference into this prospectus supplement the
specific documents listed below and all documents filed by us with the SEC pursuant to Section 13(a), 13(c), 14, or
15(d) of the Exchange Act between the date of this prospectus supplement and the termination of the offering of
securities under this prospectus supplement, which future filings shall be deemed to be incorporated by reference into
this prospectus supplement and to be part of this prospectus supplement from the date we subsequently file such
documents. Unless we specifically state otherwise, we do not incorporate by reference any documents or information
deemed to be furnished and not filed in accordance with SEC rules. The SEC file number for these documents is
1-16671.

� Our Annual Report on Form 10-K for the fiscal year ended September 30, 2008, filed with the SEC on
November 25, 2008 (including portions of our definitive proxy statement on Schedule 14A filed with the SEC
on January 9, 2009, incorporated therein by reference);

� Our Quarterly Reports on Form 10-Q for the quarters ended December 31, 2008, March 31, 2009 and June 30,
2009, filed with the SEC on February 5, 2009, May 8, 2009 and August 6, 2009, respectively;

� Our Current Reports on Form 8-K filed with the SEC on October 1, 2008, October 30, 2008, November 14,
2008, December 11, 2008, January 22, 2009, February 19, 2009, April 23, 2009, May 1, 2009, May 19, 2009,
June 2, 2009, June 4, 2009, July 30, 2009, September 9, 2009, November 2, 2009, November 3, 2009 and
November 12, 2009;

� The description of our common stock contained in our Registration Statement on Form S-4/A
(File No. 333-61440), filed with the SEC on July 27, 2001, and the related prospectus filed pursuant to
Rule 424(b)(3) with the SEC on August 1, 2001, including any amendments or reports filed with the SEC for
the purpose of updating such description;

� The description of our Series A Preferred Stock contained in our Registration Statement on Form 8-A filed
with the SEC on August 29, 2001, including any amendments or reports filed with the SEC for the purpose of
updating such description; and

� The following unaudited financial information, which was furnished on Exhibit 99.1 to the Current Report on
Form 8-K we filed with the SEC on November 3, 2009, is specifically incorporated by reference into this
prospectus supplement (see �Summary � Recent Developments� in this prospectus supplement):

� AmerisourceBergen Corporation Financial Summary for the fiscal years ended September 30, 2009 and
September 30, 2008;

� AmerisourceBergen Corporation Condensed Consolidated Balance Sheets as of September 30, 2009 and
September 30, 2008;

� 
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AmerisourceBergen Corporation Condensed Consolidated Statements of Cash Flows for the fiscal years
ended September 30, 2009 and September 30, 2008; and

� AmerisourceBergen Corporation Summary Financial Information for the fiscal years ended September 30,
2009 and September 30, 2008.

Any statement contained in this prospectus supplement or the accompanying prospectus or in any document
incorporated by reference into this prospectus supplement or the accompanying prospectus shall be deemed to be
modified or, where applicable, superseded for the purposes of this prospectus to the extent that a statement contained
in this prospectus supplement or the accompanying prospectus or any subsequently filed document that also is
incorporated by reference into this prospectus supplement or the accompanying

S-iii
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prospectus modifies or supersedes such prior statement. Any statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or
oral request and without charge, a copy of the documents referred to above that we have incorporated by reference
into this prospectus supplement and a copy of the registration statement of which this prospectus is a part. You can
request copies of such documents if you call or write us at the following address or telephone number:

AmerisourceBergen Corporation
1300 Morris Drive

Chesterbrook, PA 19087
Telephone: (610) 727-7000

Attention: Secretary

Exhibits to the documents will not be sent, however, unless those exhibits have specifically been incorporated by
reference into such document. You may also obtain copies of our SEC filings as described under the heading �Where
You Can Find More Information� in the accompanying prospectus.

S-iv
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SUMMARY

This summary highlights selected information about us and this offering. It does not contain all of the information that
may be important to you in deciding whether to purchase the notes. You should carefully read this entire prospectus
supplement, as well as the accompanying prospectus and the documents incorporated by reference herein, which are
described in the accompanying prospectus under �Where You Can Find More Information� and in this prospectus
supplement under �Documents Incorporated by Reference,� prior to deciding whether to purchase the notes.

AmerisourceBergen Corporation

We are one of the world�s largest pharmaceutical services companies, with operations primarily in the United States
and Canada. Servicing both pharmaceutical manufacturers and healthcare providers in the pharmaceutical supply
channel, we provide drug distribution and related services designed to reduce costs and improve patient outcomes.
More specifically, we distribute a comprehensive offering of brand name and generic pharmaceuticals,
over-the-counter healthcare products, home healthcare supplies and equipment, and related services to a wide variety
of healthcare providers primarily located in the United States and Canada, including acute care hospitals and health
systems, independent and chain retail pharmacies, mail order pharmacies, physicians, medical and dialysis clinics,
long-term care and other alternate site pharmacies, and other customers. We also provide pharmacy services to certain
specialty drug patients. Additionally, we furnish healthcare providers and pharmaceutical manufacturers with an
assortment of related services, including pharmaceutical packaging, pharmacy automation, inventory management,
reimbursement and pharmaceutical consulting services, logistics services, and pharmacy management.

Our executive offices are located at 1300 Morris Drive, Chesterbrook, Pennsylvania 19087. Our telephone number is
(610) 727-7000 and our website address is www.amerisourcebergen.com. Information on our website does not
constitute part of this prospectus supplement or the accompanying prospectus.

Recent Developments

On November 3, 2009, we issued a press release announcing our earnings for the fiscal year ended September 30,
2009. The press release was furnished as Exhibit 99.1 to our Current Report on Form 8-K filed with the SEC on
November 3, 2009. Certain financial information as of and for each of the fiscal years ended September 30, 2009 and
September 30, 2008 contained in the press release is incorporated by reference into this prospectus (see �Documents
Incorporated by Reference� in this prospectus supplement). Such financial information should be read along with our
financial statements and accompanying notes to those financial statements, together with the information set forth
under �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our Annual Report
on Form 10-K for the fiscal year ended September 30, 2008 and in our Quarterly Report on Form 10-Q for the period
ended June 30, 2009, each of which is also incorporated by reference into this prospectus.

S-1
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The Offering

The following is a brief summary of certain terms and conditions of this offering. Certain of the terms and conditions
described below are subject to important limitations and exceptions. For a more complete description of the terms of
the notes, see �Description of Notes� in this prospectus supplement and �Description of Debt Securities� in the
accompanying prospectus. For purposes of this summary, references to �AmerisourceBergen,� �we,� �us� and
�our� are to AmerisourceBergen Corporation (parent company only) and not to any of its subsidiaries.

Issuer AmerisourceBergen Corporation.

Notes Offered $      aggregate principal amount of     % Senior Notes due 2019.

Maturity Date           , 2019.

Interest Interest on the notes will accrue at the rate of     % per annum and be paid
semi-annually on           and          of each year, beginning on          , 2010.
Interest on the notes will be paid on a basis of a 360-day year comprised
of twelve 30-day months.

Ranking The notes and each guarantee will be unsecured and will rank:

� equal in right of payment with all of our and the applicable guarantor�s
other existing and future unsecured and unsubordinated indebtedness;

� senior to any of our and the applicable guarantor�s future subordinated
debt, if any, that expressly provides for its subordination to the notes or
the applicable guarantee; and

� effectively junior to all of our and the applicable guarantor�s current and
future secured indebtedness to the extent of the value of the assets
securing such indebtedness.

In addition, the notes will be structurally subordinated to all indebtedness
and other liabilities, including trade payables, of our non-guarantor
subsidiaries. As of September 30, 2009, the notes were structurally
subordinated to an aggregate of $444.7 million of indebtedness and other
liabilities (including trade payables) of our non-guarantor subsidiaries.
Our subsidiary, AmerisourceBergen Drug Corporation (which initially
will be a guarantor of the notes), is a party to a $700 million receivables
securitization facility pursuant to which accounts receivable are sold on a
revolving basis to a special purpose entity that will not guarantee the
notes.

Guarantees Our operations are conducted through our subsidiaries. The notes will
initially be jointly and severally guaranteed on an unsecured basis by
certain of our existing and future restricted subsidiaries that have
outstanding, or will incur or guarantee, other specified indebtedness. As of
the issue date of the notes, the notes will be guaranteed by each of the
subsidiaries that guarantees our 55/8% Senior Notes due 2012, our
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57/8% Senior Notes due 2015 and our $695 million five-year
multi-currency revolving credit facility (which we refer to in this
prospectus supplement as our �Multi-Currency Revolving Credit Facility�
other than in the �Description of Notes� section of this prospectus
supplement where it is referred to as our �Credit Agreement�). The
guarantee of any subsidiary

S-2
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may be released in certain circumstances. See �Description of Notes � The
Guarantees� in this prospectus supplement.

For the fiscal year ended September 30, 2009, the non-guarantor
subsidiaries generated 12.4% of our operating income. As of
September 30, 2009, the non-guarantor subsidiaries held 20.5% of our
total assets.

Certain Covenants The indenture governing the notes contains covenants that, among other
things, limit our ability and the ability of our restricted subsidiaries to
create liens and enter into sale-leaseback transactions and limit our ability
to merge or consolidate with or into another person or to sell, lease or
convey all or substantially all of our and our restricted subsidiaries� assets,
taken as a whole. These limitations are subject to a number of important
qualifications and exceptions. See �Description of Notes � Additional
Covenants� in this prospectus supplement and �Description of Debt
Securities � Consolidation, Merger or Sale of Assets� in the accompanying
prospectus.

Change of Control If a change of control triggering event (as defined herein) occurs, we must
offer to repurchase the notes at a purchase price equal to 101% of the
principal amount of the notes to be purchased, plus accrued and unpaid
interest, if any. See �Description of Notes � Offer to Repurchase Upon
Change of Control� in this prospectus supplement.

Optional Redemption We may redeem the notes in whole or in part at any time at a �make-whole�
redemption price. See �Description of Notes � Optional Redemption� in this
prospectus supplement.

Denomination The notes will be issued in minimum denominations of $2,000 and any
integral multiple of $1,000 in excess thereof.

Book-entry Form The notes will be issued in fully registered book-entry form and will be
represented by one or more permanent global notes without coupons. The
global notes will be deposited with, or on behalf of, The Depository
Trust Company (referred to in this prospectus supplement as �DTC�).
Investors may elect to hold interests in the global notes through DTC and
its direct and indirect participants. Beneficial interests in any of the global
notes will be shown on, and transfers will be effected only through,
records maintained by DTC or its nominee and any such interest may not
be exchanged for certificated securities, except in limited circumstances.
See �Description of Notes � Global Securities� in this prospectus supplement
and �Description of Debt Securities � Legal Ownership of Debt Securities� in
the accompanying prospectus.

Trustee U.S. Bank National Association.

Governing Law New York.
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Trading The notes are a new issue of securities with no established trading market.
We do not intend to apply for listing of the notes on any securities
exchange. The underwriters have advised us that they intend to make a
market in the notes, but they are not obligated to do so and may
discontinue market-making at any time without notice.

S-3
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Use of Proceeds We estimate that the net proceeds to us from the sale of the notes will be
approximately $      million (after deducting underwriting discounts and
our offering expenses). We intend to use approximately $      million of
the net proceeds to repay amounts outstanding under our Multi-Currency
Revolving Credit Facility. The remaining proceeds will be used for
general corporate purposes. Pending use of the net proceeds from the sale
of the notes, we intend to invest such proceeds in institutional money
market funds, U.S. government securities, certificates of deposit or other
short-term interest-bearing securities. Affiliates of certain of the
underwriters are lenders under our Multi-Currency Revolving Credit
Facility. See �Use of Proceeds� in this prospectus supplement.

Conflicts of Interest We intend to use at least 5% of the net proceeds of this offering to repay
indebtedness owed by us to certain affiliates of the underwriters who are
lenders under our Multi-Currency Revolving Credit Facility. See �Use of
Proceeds.� Accordingly, this offering is being made in compliance with the
requirements of Rule 2720 of the Financial Industry Regulatory Authority
(which we refer to in this prospectus supplement as �FINRA�). Because the
notes offered hereby are rated investment grade by both Moody�s rating
service and Standard & Poor�s rating service, the FINRA rules do not
require that we use a qualified independent underwriter for this offering. A
securities rating is not a recommendation to buy, sell or hold securities.
Banc of America Securities LLC and J.P. Morgan Securities Inc. will not
confirm sales of the notes to any account over which they exercise
discretionary authority without the prior written approval of the customer.

Risk Factors See �Risk Factors� beginning on page S-5 and the other information
included or incorporated by reference in this prospectus for a discussion of
certain risks you should carefully consider before deciding whether to
purchase the notes.

S-4
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RISK FACTORS

Investing in the notes involves risks. Before deciding whether to purchase the notes, you should carefully consider the
risks described under �Risk Factors� in our Annual Report on Form 10-K for the fiscal year ended September 30,
2008, our Quarterly Report on Form 10-Q for the quarter ended June 30, 2009 and our Current Report on Form 8-K
filed on November 12, 2009, each of which is incorporated by reference in this prospectus supplement, as well as the
risks set forth below. These risks are not the only ones facing us or relevant to your investment. There may be
additional risks and uncertainties not presently known to us or that we currently believe are immaterial. The
occurrence of any one or more of these known or unknown risks could materially and adversely affect our business,
condition (financial or otherwise), operating results, prospects and ability to satisfy our payment obligations under
the notes. In such case, you could lose all or part of your investment.

The indenture does not restrict the amount of additional indebtedness that we may incur.

The indenture under which the notes will be issued does not place any limitation on the amount of unsecured
indebtedness that we may incur. Our incurrence of additional indebtedness may have important consequences for you
as a holder of the notes, including making it more difficult for us to satisfy our obligations with respect to the notes,
reducing the market price of the notes and causing a risk that the credit rating of the notes will be lowered or
withdrawn. If we incur any additional indebtedness that ranks equally with the notes, the holders of that debt will be
entitled to share ratably with the holders of the notes in any proceeds distributed in connection with any insolvency,
liquidation, reorganization, dissolution or other winding up of our business.

Our credit ratings may not reflect the risks of investing in the notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or
anticipated changes in our credit ratings will generally affect the market price of the notes. These credit ratings may
not reflect the potential impact of risks relating to structure or marketing of the notes. Agency ratings are not a
recommendation to buy, sell or hold any security and may be revised or withdrawn at any time by the issuing
organization. Each agency�s rating should be evaluated independently of any other agency�s rating.

We may be unable to generate the cash flow to service our debt obligations, including the notes.

We cannot assure you that our future cash flow will be sufficient to allow us to meet our payment obligations on our
debt, including the notes. Our ability to generate cash flow from operations to make scheduled payments on our debt,
including the notes, will depend on our future financial and operating performance, which will be affected by a range
of economic, competitive and business factors. We cannot control many of these factors, such as general economic
and financial conditions in the pharmaceutical services industry, regulatory developments, downturns in the economy
in general or the initiatives of our competitors. Our ability to generate cash flow to meet our payment obligations
under our debt, including the notes, may also depend on our successful implementation of our operating and growth
strategies. We cannot assure that we will be able to implement our strategies or that the anticipated results of our
strategies will be realized. If we do not generate sufficient cash flow to satisfy our obligations under our debt,
including the notes, we may have to seek additional capital or undertake alternative financing plans, such as
refinancing or restructuring our debt, or selling assets. Any of these actions could result in unanticipated costs, disrupt
the implementation of our business or otherwise hinder our performance. Moreover, we may not be able to take any of
these actions on commercially reasonable terms, or at all. Our inability to generate sufficient cash flow or to raise
additional capital in order to satisfy our obligations under our debt, including the notes, or to refinance them on
commercially reasonable terms would have a material adverse effect on our business, condition (financial or
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The notes and the guarantees will be unsecured and effectively subordinated to our and the applicable guarantor�s
existing and future secured debt.

Holders of our and each guarantor�s secured indebtedness will have claims that are prior to your claims as holders of
the notes to the extent of the value of the assets securing the secured indebtedness. The notes and each guarantee will
be effectively subordinated to all of our and the applicable guarantor�s existing and future secured indebtedness to the
extent of the value of the collateral. In the event of any distribution or payment of our or of any of the guarantor�s
assets in any foreclosure, dissolution, winding-up, liquidation, reorganization or other bankruptcy proceeding, holders
of secured indebtedness will have prior claim to those of our and the applicable guarantor�s assets that constitute their
collateral. Holders of the notes will participate ratably with all holders of our and the guarantors� unsecured
indebtedness that is deemed to be of the same class as the notes and the applicable guarantee, and potentially with all
of our and the applicable guarantor�s other general creditors, based upon the respective amounts owed to each holder or
creditor, in our and the applicable guarantor�s remaining assets. In any of the foregoing events, we cannot assure you
that there will be sufficient assets to pay amounts due on the notes. As a result, holders of notes may receive less,
ratably, than holders of secured indebtedness. We and our subsidiary guarantors are permitted to borrow significant
amounts of secured indebtedness in the future under the terms of the indenture governing the notes.

The notes will be structurally subordinated to all existing and future liabilities of our subsidiaries that do not
guarantee the notes.

The notes will be structurally subordinated to all existing and future liabilities, including trade payables, of our
subsidiaries that do not guarantee the notes, and the claims of creditors of those subsidiaries, including trade creditors,
will have priority as to the assets and cash flows of those subsidiaries. In the event of a bankruptcy, liquidation,
dissolution, reorganization or similar proceeding of any of the non-guarantor subsidiaries, holders of their liabilities,
including their trade creditors, will generally be entitled to payment on their claims from assets of those subsidiaries
before any assets are made available for distribution to us. None of our foreign subsidiaries will guarantee the notes
and certain of our domestic subsidiaries will not guarantee the notes. As of September 30, 2009, the notes were
structurally subordinated to an aggregate of $444.7 million of indebtedness and other liabilities, excluding
intercompany liabilities but including trade payables of our non-guarantor subsidiaries. In addition, our subsidiary,
AmerisourceBergen Drug Corporation (which will initially be a guarantor of the notes), is a party to a $700 million
receivables securization facility, pursuant to which accounts receivables are sold on a revolving basis to a special
purpose entity that will not guarantee the notes. The non-guarantor subsidiaries generated 12.4% of our operating
income for the fiscal year ended September 30, 2009 and held 20.5% of our total assets as of September 30, 2009.

If an active public trading market does not develop for the notes, you may be unable to sell your notes or to sell
your notes at a price that you deem sufficient.

The notes are a new issue of securities for which there currently is no established trading market. We do not intend to
list the notes on a national securities exchange. While the underwriters of the notes have advised us that they intend to
make a market in the notes, the underwriters will not be obligated to do so and may stop their market making at any
time. No assurance can be given:

� as to the development or continuation of any market for the notes;

� as to the liquidity of any market that does develop; or

� as to your ability to sell your notes or the price at which you may be able to sell your notes.

The absence of an active public trading market could have an adverse effect on the liquidity and value of the notes.
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If trading markets do develop, changes in our ratings or the financial markets could adversely affect the market
price of the notes.

The market price of the notes will depend on many factors, including, among others, the following:

� ratings on our debt securities assigned by rating agencies;

� the prevailing interest rates being paid by other companies similar to us;

� our business, results of operations, condition (financial or otherwise) and prospects; and

� the condition of the financial markets.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to
fluctuate in the future, which could have an adverse effect on the market price of the notes. Rating agencies
continually review the ratings they have assigned to companies and debt securities. Negative changes in the ratings
assigned to us or our debt securities could have an adverse effect on the market price of the notes.

We may not have sufficient funds, or the ability to raise sufficient funds, to satisfy our obligation to offer to
repurchase the notes upon a change of control triggering event.

Upon a change of control triggering event, as that term is defined in �Description of Notes � Offer to Repurchase Upon
Change of Control� of this prospectus supplement we will be required to make an offer in cash to repurchase all or any
part of each holder�s notes at a price equal to 101% of the principal thereof, plus accrued interest, if any. The source of
funds for any such repurchase would be our available cash or cash generated from operations or other sources,
including borrowings, sales of equity or funds provided by a new controlling person or entity. We cannot assure you
that sufficient funds will be available at the time of any change of control triggering event to repurchase all tendered
notes pursuant to this requirement. Our failure to offer to repurchase notes, or to repurchase notes tendered, following
a change of control triggering event will result in a default under the indenture governing the notes, which could lead
to a cross-default under our credit facilities and under the terms of our other debt. In addition, prior to repurchasing
the notes on a change of control triggering event, we may be required to repay some or all of our outstanding debt
under our credit facilities or obtain the consent of the lenders under those facilities. If we do not obtain the required
consents or repay our outstanding debt under our credit facilities, we may be prohibited or effectively prohibited from
offering to repurchase the notes. See �Description of Notes � Offer to Repurchase Upon Change of Control� in this
prospectus supplement

The guarantees of the notes could be subordinated or voided by a court.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee of the notes
could be voided, or claims in respect of a guarantee could be subordinated to all other debts of that guarantor if,
among other things, the guarantor, at the time it incurred the debt evidenced by its guarantee:

� received less than reasonably equivalent value or fair consideration for the incurrence of such guarantee; and

� was insolvent or rendered insolvent by reason of such incurrence; or

� was engaged in a business or transaction for which the guarantor�s remaining assets constituted unreasonably
small capital; or
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� intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

In such instances, the holders of the notes would cease to have any claim in respect of that guarantee and would be
creditors solely of AmerisourceBergen and any remaining guarantors. In addition, any payment by that guarantor
pursuant to its guarantee could be voided and required to be returned to the guarantor, or to a fund for the benefit of
the creditors of the guarantor.
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The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable
liability on its existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.

On the basis of historical financial information, recent operating history and other factors, we believe that each
guarantor, after giving effect to its guarantee of the notes, will not be insolvent, will not have unreasonably small
capital for the business in which it is engaged and will not have incurred debts beyond its ability to pay such debts as
they mature. We cannot assure you, however, as to what standard a court would apply in making these determinations
or that a court would agree with our conclusions in this regard.

A court may void the issuance of the notes in circumstances of a fraudulent transfer under federal or state
fraudulent transfer laws.

If a court determines the issuance of the notes constituted a fraudulent transfer, the holders of the notes may not
receive payment on the notes. Under federal bankruptcy and comparable provisions of state fraudulent transfer laws, if
a court were to find that, at the time the notes were issued, AmerisourceBergen:

� issued the notes with the intent of hindering, delaying or defrauding current or future creditors; or

� received less than fair consideration or reasonably equivalent value for incurring the debt represented by the
notes, and either (i) we were insolvent or were rendered insolvent by reason of the issuance of the notes; or
(ii) we were engaged, or about to engage, in a business or transaction for which our assets were unreasonably
small; or (iii) we intended to incur, or believed, or should have believed, we would incur, debts beyond our
ability to pay as such debts mature;

then a court could:

� avoid all or a portion of our obligations to the holders of the notes;

� subordinate our obligations to the holders of the notes to our other existing and future debt, the effect of which
would be to entitle the other creditors to be paid in full before any payment could be made on the notes; or

� take other action harmful to the holders of the notes, including in certain circumstances, invalidating the notes.

In any of these events, we could not assure you that the holders of the notes would ever receive payment on the notes.

The measures of insolvency for the purposes of the above will be as described in the risk factor �The guarantees of the
notes could be subordinated or voided by a court.� We cannot assure you as to what standard a court would apply in
order to determine whether we were �insolvent� as of the date the notes were issued, or that, regardless of the method of
valuation, a court would not determine that we were insolvent on that date. Nor can we assure you that a court would
not determine, regardless of whether we were insolvent on the date the notes were issued, that the issuance of the
notes constituted fraudulent transfers on another ground.
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USE OF PROCEEDS

We estimate that the net proceeds to us from the sale of the notes will be approximately $      million (after deducting
underwriting discounts and our offering expenses). We intend to use approximately $      million of the net proceeds to
repay amounts outstanding under our Multi-Currency Revolving Credit Facility. Our Multi-Currency Revolving
Credit Facility bears interest at a variable rate, which was 0.93% as of November 9, 2009, and expires on
November 14, 2011. We will retain broad discretion in the allocation of the remaining net proceeds, which we intend
to use for general corporate purposes, including, but not limited to, working capital, capital expenditures, repayment
of indebtedness, investments in our subsidiaries, business acquisitions and the repurchase, redemption or retirement of
our securities, including shares of our common stock. Pending the uses described above, we intend to invest the net
proceeds from the sale of the notes in institutional money market funds, U.S. government securities, certificates of
deposit or other short-term interest-bearing securities. We cannot predict whether the proceeds will be invested to
yield a favorable return.

Affiliates of certain of the underwriters are lenders under our Multi-Currency Revolving Credit Facility and will
receive a portion of the net proceeds from this offering, which are being applied to repay such debt. See �Underwriting �
Conflicts of Interest� in this prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our historical ratios of earnings to fixed charges for the periods indicated:

Year Ended September 30,
2009 2008 2007 2006 2005

Ratio of earnings to fixed charges(1) 11.8 9.9 9.7 9.7 5.3

(1) Our ratio of earnings to fixed charges on a pro forma basis, after giving effect to the issuance and sale of the
notes and the use of $      million of the net proceeds therefrom to repay amounts outstanding under our
Multi-Currency Revolving Credit Facility, would be           for the fiscal year ended September 30, 2009.

For purposes of computing the above ratios:

� earnings consist of (a) pre-tax income from continuing operations before income or loss from equity investees,
plus (b) fixed charges (as defined below), plus (c) amortization of capitalized interest, plus (d) distributed
income of equity investees, less interest capitalized; and

� fixed charges include (a) interest expensed and capitalized, (b) amortized premiums, discounts and capitalized
expenses related to indebtedness, and (c) an estimate of the interest within rental expense.

S-9
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents and capitalization as of September 30, 2009.
We have presented our consolidated cash and cash equivalents and capitalization on both an actual and an as adjusted
basis to reflect the issuance and sale of the notes offered hereby and the application of $      million of the net proceeds
therefrom to repay amounts outstanding under our Multi-Currency Revolving Credit Facility. See �Use of Proceeds� in
this prospectus supplement.

As of September 30, 2009
Actual As Adjusted

(Unaudited)
(In thousands, except share

and per share date)

Cash and cash equivalents $ 1,009,368 $
Total debt:
Blanco Revolving Credit Facility due 2010 55,000
Multi-Currency Revolving Credit Facility due 2011(1) 224,026
Receivables Securitization Facility due 2010(2) �
55/8% Senior Notes due 2012 399,058
57/8% Senior Notes due 2015 498,339
% Senior Notes due 2019 offered hereby �
Other 1,578

Total debt 1,178,001

Stockholders� equity:
Common stock, $0.01 par value � authorized, issued and outstanding:
600,000,000 shares, 482,941,212 shares and 287,922,263 shares, respectively 4,829
Additional paid-in capital 3,737,835
Retained earnings 2,919,760
Accumulated other comprehensive loss (46,096)

6,616,328
Treasury stock, at cost: 195,018,949 shares (3,899,859)

Total stockholders� equity 2,716,469

Total capitalization $ 3,984,470 $

(1) As of September 30, 2009, an additional $457.0 million was available for borrowing under our Multi-Currency
Revolving Credit Facility.
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(2) As of September 30, 2009, there were no borrowings outstanding under our $700 million receivables
securitization facility due 2010. This facility has an accordian feature available to us whereby the commitment
may be increased by up to $250 million, subject to lender approval, for seasonal needs during the December and
March quarters.
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DESCRIPTION OF NOTES

The following description of the particular terms and conditions of the notes supplements, and to the extent
inconsistent, replaces the description of the general terms and conditions of the debt securities set forth under
�Description of Debt Securities� in the accompanying prospectus. Certain capitalized terms used herein are defined
below under the heading �� Certain Definitions.�

We are issuing the notes as a series of debt securities under an indenture, to be dated as of November   , 2009 (such
indenture is referred to in this prospectus supplement as the �Base Indenture�), between us and U.S. Bank National
Association, as trustee (such trustee is referred to as the �Trustee�), as supplemented by a first supplemental indenture to
be dated as of November   , 2009, between us, each of the Guarantors of the notes and the Trustee (such first
supplemental indenture is referred to in this prospectus supplement as the �Supplemental Indenture�). The Base
Indenture and the Supplemental Indenture are sometimes referred to collectively in this prospectus supplement as the
�indenture.�

Our operations are conducted through our subsidiaries. The notes will initially be jointly and severally guaranteed on
an unsecured basis by certain of our existing and future Domestic Subsidiaries (other than Blanco, any Receivables
Subsidiary and the Designated Non-Guarantors) that have outstanding, or will incur or guarantee other Specified
Indebtedness (such guarantees are referred to as the �guarantees�). As of the issue date of the notes, the notes will be
guaranteed by each of the subsidiaries that guarantees our 55/8% Senior Notes due 2012, our 57/8% Senior Notes due
2015 and our Credit Agreement.

We do not intend to apply for listing or quotation of the notes on any securities exchange or automated quotation
system.

Principal, Maturity, and Interest

The notes will initially be issued in an aggregate principal amount of $      million. We may, without notice to or the
consent of the holders of the notes, re-open this series and issue an unlimited aggregate principal amount of additional
notes of this series from time to time. We will issue notes in denominations of $2,000 and integral multiples of $1,000
above that amount.

The notes will mature on          , 2019, unless redeemed prior to that date, as described under �� Optional Redemption.�
Interest on the notes will accrue at the rate of     % per year. We will pay interest on the notes semi-annually in arrears
on           and          , beginning on          , 2010. We will make each interest payment to the persons who are the
registered holders of the notes on the immediately preceding           or          , respectively.

Interest on the notes will accrue from the last Interest Payment Date on which interest was paid on the notes or, if no
interest has been paid on the notes, from the date of original issue.

Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Ranking

The notes:

� will be general unsecured unsubordinated obligations of AmerisourceBergen;
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� will be equal in right of payment with any future or existing unsecured unsubordinated Indebtedness of
AmerisourceBergen;

� will be senior in right of payment to future subordinated Indebtedness of AmerisourceBergen, if any, that
expressly provides for its subordination to the notes; and

� will initially be unconditionally guaranteed by each of the Domestic Subsidiaries of AmerisourceBergen (other
than Blanco, any Receivables Subsidiary and the Designated Non-Guarantors) that have outstanding or
guarantee Specified Indebtedness. As of the issue date of the notes, the notes will be guaranteed
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by each of the subsidiaries that guarantees our 55/8% Senior Notes due 2012, our 57/8% Senior Notes due
2015 and our Credit Agreement.

Each guarantee:

� will be a general unsecured unsubordinated obligation of the applicable guarantor;

� will be equal in right of payment to any future unsecured unsubordinated Indebtedness of the applicable
guarantor; and

� will be senior in right of payment to future subordinated Indebtedness of the applicable guarantor, if any, that
expressly provides for its subordination to the applicable guarantee.

However, the notes and the guarantees will be effectively subordinated in right of payment to all future secured debt
of AmerisourceBergen and the guarantors and the notes will be effectively subordinated to all obligations of our
subsidiaries that do not guarantee the notes. See �Risk Factors � The notes and the guarantees will be unsecured and
effectively subordinated to our and the guarantors� existing and future secured debt� and �Risk Factors � The notes will be
structurally subordinated to all existing and future liabilities of our subsidiaries that do not guarantee the notes.�

As of the issue date of the notes, all of our subsidiaries that guarantee our 55/8% Senior Notes due 2012, our
57/8% Senior Notes due 2015 and the Credit Agreement will be �Restricted Subsidiaries� and will be guarantors.
Blanco and the Receivables Subsidiaries established in connection with our accounts receivables securitization
facilities and our other Designated Non-Guarantors do not guarantee our 55/8% Senior Notes due 2012, our
57/8% Senior Notes due 2015 or the Credit Agreement and will not guarantee the notes. Under the circumstances
described below under the subheading �� Additional Covenants � Designation of Restricted and Unrestricted
Subsidiaries,� we will be permitted to designate certain of our other subsidiaries as �Unrestricted Subsidiaries.� Our
Unrestricted Subsidiaries will not be subject to the restrictive covenants in the indenture and will not guarantee the
notes. As of September 30, 2009, our non-guarantor subsidiaries had approximately $444.7 million of indebtedness
and other liabilities (including trade payables), including $55 million under Blanco�s revolving credit facility. In
addition, our subsidiary, AmerisourceBergen Drug Corporation (which will initially be a guarantor of the notes), is a
party to a $700 million receivables securitization facility, pursuant to which accounts receivable are sold on a
revolving basis to a special purpose entity that will not guarantee the notes. Blanco, our Accounts Receivable
Subsidiary and the Designated Non-Guarantors held approximately 20.5% of our assets as of September 30, 2009 and
accounted for approximately 12.4% of our operating income for the fiscal year ended September 30, 2009.

Optional Redemption

The notes will be redeemable in whole or in part at any time and from time to time, at our option, at a Redemption
Price equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; or

� as determined by an Independent Investment Banker, the sum of the present values of the Remaining
Scheduled Payments discounted to the Redemption Date on a semiannual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Adjusted Treasury Rate.

In addition to the Redemption Price, we will pay accrued and unpaid interest on the principal amount of the notes
being redeemed to the Redemption Date.

Edgar Filing: AUTOMED TECHNOLOGIES INC - Form 424B3

Table of Contents 28



Notice of redemption will be mailed at least 30 days but no more than 60 days before the Redemption Date to each
holder of notes to be redeemed, at its registered address. The notice of redemption for the notes will state, among other
things, the amount of such notes to be redeemed, the Redemption Date, and the place or places that payment will be
made upon presentation and surrender of notes to be redeemed. Unless we default in the payment of the Redemption
Prices, interest will cease to accrue at the redemption date on any notes that have been called for redemption.
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�Adjusted Treasury Rate� means, with respect to any Redemption Date, the rate per annum equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date
(or, in the case of either defeasance or covenant defeasance to a Redemption Date, for the applicable date of deposit
with the Trustee of funds to pay the Redemption Price), plus   basis points.

�Comparable Treasury Issue� means the United States Treasury security selected by an Independent Investment
Banker as having a maturity comparable to the remaining term of the notes that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the notes.

�Comparable Treasury Price� means, with respect to any Redemption Date, (i) the average of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third
Business Day preceding such Redemption Date, as set forth in the daily statistical release (or any successor release)
published by the Federal Reserve Bank of New York and designated �Composite 3:30 p.m. Quotations for
U.S. Government Securities� or (ii) if such release (or any successor release) is not published or does not contain such
prices on such Business Day, (A) the average of the Reference Treasury Dealer Quotations for such Redemption Date,
after excluding the highest and lowest of such Reference Treasury Dealer Quotations or (B) if the Trustee obtains
fewer than three such Reference Treasury Dealer Quotations, the average of all such Quotations.

�Independent Investment Banker� means the Reference Treasury Dealer appointed by the Trustee after consultation
with AmerisourceBergen.

�Reference Treasury Dealer� means each of Banc of America Securities LLC, J.P. Morgan Securities Inc. and one
other primary U.S. Government securities dealer in New York City (each, a �Primary Treasury Dealer�) appointed by
the Trustee after consultation with AmerisourceBergen and its successors; provided, however, that if Banc of America
Securities LLC or J.P. Morgan Securities Inc. shall cease to be a Primary Treasury Dealer, AmerisourceBergen shall
substitute therefor another Primary Treasury Dealer.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any
Redemption Date, the average as determined by the Trustee, of the bid and asked prices of the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Trustee by such
Reference Treasury Dealer at 5:00 p.m. on the third Business Day preceding such Redemption Date (or, in the case of
either legal defeasance or covenant defeasance prior to a Redemption Date, for the applicable date of deposit with the
Trustee of funds to pay the Redemption Price).

�Remaining Scheduled Payments� means, with respect to any of the notes to be redeemed, the remaining scheduled
payments of the principal thereof and interest thereon that would be due after the related Redemption Date but for
such redemption; provided, however, that, if such Redemption Date is not an Interest Payment Date with respect to
such notes, the amount of the next succeeding scheduled interest payment thereon will be reduced by the amount of
interest accrued thereon to such Redemption Date.

Offer to Repurchase Upon Change of Control

Upon the occurrence of a Change of Control Triggering Event, unless AmerisourceBergen has exercised any right to
redeem the notes, the indenture provides that each Holder will have the right to require AmerisourceBergen to
purchase all or a portion of such Holder�s notes pursuant to the offer described below (the �Change of Control Offer�), at
a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of
purchase, subject to the rights of Holders of notes on the relevant record date to receive interest due on the relevant
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Within 30 days following the date upon which the Change of Control Triggering Event occurred, or at
AmerisourceBergen�s option, prior to any Change of Control but after the public announcement of the pending Change
of Control, AmerisourceBergen will be required to send, by first class mail, a notice to each Holder of the notes, with
a copy to the Trustee, which notice will govern the terms of the Change of Control Offer. Such
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notice will state, among other things, the purchase date, which must be no earlier than 30 days nor later than 60 days
from the date such notice is mailed, other than as may be required by law (the �Change of Control Payment Date�). The
notice, if mailed prior to the date of consummation of the Change of Control, will state that the Change of Control
Offer is conditioned on the Change of Control being consummated on or prior to the Change of Control Payment
Date. Holders of the notes electing to have their notes purchased pursuant to a Change of Control Offer will be
required to surrender their notes, with the form entitled �Option of Holder to Elect Purchase� on the reverse completed,
to the Paying Agent at the address specified in the notice, or transfer their notes to the Paying Agent by book-entry
transfer pursuant to the applicable procedures of the Paying Agent, prior to the close of business on the third Business
Day prior to the Change of Control Payment Date.

AmerisourceBergen will not be required to make a Change of Control Offer if a third party makes such an offer in the
manner, at the times and otherwise in compliance with the requirements for such an offer made by
AmerisourceBergen and such third party purchases all of the notes properly tendered and not withdrawn under its
offer.

�Change of Control� means the occurrence of any of the following:

(a) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the assets of AmerisourceBergen
and its Subsidiaries taken as a whole to any �person� (as that term is used in Section 13(d)(3) of the Exchange Act) other
than to AmerisourceBergen or one of its Subsidiaries;

(b) the consummation of any transaction (including without limitation, any merger or consolidation) the result of
which is that any �person� (as that term is used in Section 13(d)(3) of the Exchange Act) becomes the �beneficial owner�
(as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the
outstanding Voting Stock of AmerisourceBergen, measured by voting power rather than number of shares;

(c) AmerisourceBergen consolidates with, or merges with or into, any Person, or any Person consolidates with, or
merges with or into, AmerisourceBergen, in any such event pursuant to a transaction in which any of the outstanding
Voting Stock of AmerisourceBergen or such other Person is converted into or exchanged for cash, securities or other
property, other than any such transaction where the shares of the Voting Stock of AmerisourceBergen outstanding
immediately prior to such transaction constitute, or are converted into or exchanged for, a majority of the Voting
Stock of the surviving Person immediately after giving effect to such transaction;

(d) the first day on which the majority of the members of the Board of Directors of AmerisourceBergen cease to be
Continuing Directors; or

(e) the adoption of a plan relating to the liquidation or dissolution of AmerisourceBergen.

�Change of Control Triggering Event� means the notes cease to be rated Investment Grade by at least two of the
three Rating Agencies on any date during the period (the �Trigger Period�) commencing 60 days prior to the first public
announcement by AmerisourceBergen of any Change of Control (or pending Change of Control) and ending 60 days
following consummation of such Change of Control (which Trigger Period will be extended following consummation
of a Change of Control for so long as any of the Rating Agencies has publicly announced that it is considering a
possible ratings change). Unless at least two of the three Rating Agencies are providing a rating for the notes at the
commencement of any Trigger Period, the notes will be deemed to have ceased to be rated Investment Grade by at
least two of the three Rating Agencies during that Trigger Period. Notwithstanding the foregoing, no Change of
Control Triggering Event will be deemed to have occurred in connection with any particular Change of Control unless
and until such Change of Control has actually been consummated.
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�Fitch� means Fitch Inc., a subsidiary of Fimalac, S.A., and its successors.

�Investment Grade� means a rating of Baa3 or better by Moody�s (or its equivalent under any successor rating
category of Moody�s); a rating of BBB- or better by S&P (or its equivalent under any successor rating
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category of S&P); and a rating of BBB- or better by Fitch (or its equivalent under any successor rating category of
Fitch).

�Moody�s� means Moody�s Investors Service, Inc., a subsidiary of Moody�s Corporation, and its successors.

�Rating Agency� means each of Moody�s, S&P and Fitch; provided, that if any of Moody�s, S&P and Fitch ceases to
provide rating services to issuers or investors, AmerisourceBergen may appoint a replacement for such Rating Agency
that is reasonably acceptable to the Trustee under the indenture.

�S&P� means Standard & Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its
successors.

Mandatory Redemption; Sinking Fund

Except as set forth above under the heading �� Offer to Repurchase Upon Change of Control,� no mandatory redemption
obligation will be applicable to the notes. The notes will not be subject to, nor have the benefit of, a sinking fund.

Legal Defeasance and Covenant Defeasance; Satisfaction and Discharge

The legal defeasance and covenant defeasance provisions of the indenture described and the satisfaction and discharge
provisions of the indenture described under �Description of Debt Securities � Satisfaction, Discharge and Covenant
Defeasance� in the accompanying prospectus will apply to the notes.

The Guarantees

The notes will be guaranteed by each of AmerisourceBergen�s current and future Domestic Subsidiaries (other than
Blanco, any Receivables Subsidiary and the Designated Non-Guarantors) that have outstanding, incur or guarantee
Specified Indebtedness. As of the issue date of the notes, guarantees will be provided by each of the subsidiaries that
guarantees our 55/8% Senior Notes due 2012, our 57/8% Senior Notes due 2015 and our Credit Agreement. These
guarantees will be joint and several obligations of the Guarantors. The obligations of each Guarantor under its
guarantee will be limited as necessary to prevent that guarantee from constituting a fraudulent conveyance under
applicable law. See �Risk Factors � The guarantees of the notes could be subordinated or voided by a court.�

A Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge
with or into (whether or not such Guarantor is the surviving Person), another Person, whether or not affiliated with
such Guarantor, unless:

� the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such
consolidation or merger (if other than a Guarantor or AmerisourceBergen) unconditionally assumes all the
obligations of such Guarantor under the indenture and its guarantee, pursuant to a joinder to the indenture in
form and substance reasonably satisfactory to the Trustee or by operation of law; and

� immediately after giving effect to such transaction, no Default or Event of Default exists.

The guarantee of a Guarantor will be released:

� in the event of a sale or other disposition of all of the assets of any Guarantor, by way of merger, consolidation
or otherwise, or a sale or other disposition of all of the Capital Stock of any Guarantor, in each case to a Person
that is not (either before or after giving effect to such transactions) a Subsidiary of AmerisourceBergen if, after
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giving effect to such transaction, neither the Person acquiring such Capital Stock nor such Guarantor has
outstanding or guarantees any Specified Indebtedness;

� in the event AmerisourceBergen designates any such Guarantor to be an Unrestricted Subsidiary or Designated
Non-Guarantor in accordance with the indenture; or

� in the event any Guarantor shall cease (or simultaneously with the release of its guarantee hereunder shall
cease) to have outstanding or guarantee any Specified Indebtedness.
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Additional Covenants

In addition to the covenants described in the accompanying prospectus, the following additional covenants shall apply
to the notes. The provisions described in the accompanying prospectus under the heading �Description of Debt
Securities � Satisfaction, Discharge and Covenant Defeasance� relating to covenant defeasance shall apply to these
additional covenants.

Limitation on Liens

AmerisourceBergen will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create,
incur, assume or suffer to exist any Lien of any kind securing Indebtedness on any asset now owned or hereafter
acquired, except Permitted Liens, unless (a) in the case of AmerisourceBergen, the notes are secured by such Lien
equally and ratably with, or prior to, the Indebtedness secured by such Lien or (b) in the case of any Guarantor, such
Guarantor�s guarantee is secured by such Lien equally and ratably with, or prior to, the Indebtedness secured by such
Lien.

Limitation on Sale and Leaseback Transactions

AmerisourceBergen will not, and will not permit any of its Restricted Subsidiaries to, enter into any sale and
leaseback transaction; provided that AmerisourceBergen or any Guarantor may enter into a sale and leaseback
transaction if (i) AmerisourceBergen or such Guarantor, as applicable, could have incurred a Lien to secure such
Indebtedness in an amount equal to Attributable Indebtedness relating to such sale and leaseback transaction pursuant
to the provision described above under the subheading �� Limitation on Liens� and (ii) the gross cash proceeds of such
sale and leaseback transaction are at least equal to the fair market value (as determined in good faith by
AmerisourceBergen�s Board of Directors and set forth in an Officers� Certificate delivered to the Trustee) of the
property that is the subject of such sale and leaseback transaction.

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of AmerisourceBergen may designate any Restricted Subsidiary to be an Unrestricted
Subsidiary if that designation would not cause a Default. The Board of Directors of AmerisourceBergen may
redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if the redesignation would not cause a Default.

Additional Subsidiary Guarantees

Any Domestic Subsidiary of AmerisourceBergen (other than Blanco and any Receivables Subsidiary) which incurs,
has outstanding or guarantees any Specified Indebtedness will, simultaneously with such incurrence or guarantee (or,
if the Domestic Subsidiary has outstanding or guarantees Specified Indebtedness at the time of its creation or
acquisition, at the time of such creation or acquisition), become a Guarantor and execute and deliver to the Trustee a
joinder to the indenture pursuant to which such Subsidiary will agree to guarantee AmerisourceBergen�s obligations
under the notes, except for all Subsidiaries that have properly been designated as Unrestricted Subsidiaries or
Designated Non-Guarantors in accordance with the indenture for so long as they continue to constitute Unrestricted
Subsidiaries or Designated Non-Guarantors.

Reports

Whether or not required by the SEC, so long as any notes are outstanding, AmerisourceBergen will file a copy of:
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� all quarterly and annual financial information required to be contained in a filing with the SEC on Forms 10-Q
and 10-K; and

� all current reports required to be filed with the SEC on Form 8-K;
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with the SEC for public availability within the time periods specified in the SEC�s rules and regulations (unless the
SEC will not accept such a filing) and make such information available to securities analysts and prospective investors
upon request.

Additional Events of Default

In addition to the Events of Default described in the accompanying prospectus, each of the following is an Event of
Default with respect to the notes:

� failure by AmerisourceBergen or any of its Restricted Subsidiaries for 30 days from receipt of written notice by
the Trustee or the Holders of at least 25% of the principal amount of such series of notes outstanding to comply
with the provisions described under the caption �� Offer to Repurchase Upon Change of Control�;

� default under any mortgage, indenture or instrument under which there may be issued or by which there may
be secured or evidenced any Indebtedness for money borrowed by AmerisourceBergen or any of its Restricted
Subsidiaries (or the payment of which is guaranteed by AmerisourceBergen or any of its Subsidiaries), whether
such Indebtedness or guarantee now exists, or is created after the issue date of the notes, if that default:

(a) is caused by the failure to pay principal of, or interest or premium, if any, on such Indebtedness prior to the
expiration of the grace period provided in such Indebtedness on the date of such default (a �Payment Default�), or

(b) results in the actual acceleration of such Indebtedness prior to its express maturity, and, in each case, the principal
amount of such Indebtedness, together with the principal amount of any other such Indebtedness under which there
has been a Payment Default or the maturity of which has been so accelerated, aggregates $50.0 million or more;

� a final judgment or final judgments for the payment of money are entered by a court or courts of competent
jurisdiction against AmerisourceBergen or any of its Significant Subsidiaries or any group of Subsidiaries that,
taken as a whole, would constitute a Significant Subsidiary and such judgment or judgments remain
undischarged for a period (during which execution shall not be effectively stayed pending appeal (or otherwise
stayed)) of 60 days, provided that the aggregate of all such undischarged judgments exceeds $50.0 million (net
of any amount covered by insurance); or

� except as permitted by the indenture, any guarantee is held in any judicial proceeding to be unenforceable or
invalid or shall cease for any reason to be in full force and effect or any Guarantor, or any Person acting on
behalf of any Guarantor, shall deny or disaffirm its obligations under such Guarantor�s guarantee.

In addition, all references to �51%� in the provisions of the indenture related to acceleration and the initiation of
enforcement proceedings described in the accompanying prospectus under �Description of Debt Securities � Events of
Default� shall be replaced with �25%.�

Additional Restrictions on Amendment, Supplement and Waiver

In addition to the provisions of the indenture which may not be amended or waived without the consent of each holder
of debt securities of any series affected as described in the accompanying prospectus under the heading �Description of
Debt Securities � Modification and Waiver,� an amendment or waiver may not (with respect to any notes held by a
non-consenting holder of the notes) release any Guarantor or co-obligor from any of its obligations under its guarantee
or the indenture, except in compliance with the terms of the indenture.
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Global Securities

The notes will be issued as �Global Securities� as described in the accompanying prospectus. The Depository
Trust Company (�DTC�) will act as depositary for the notes. DTC has advised us that DTC is a
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limited-purpose trust company created to hold securities for its participating organizations (collectively, the
�Participants�) and to facilitate the clearance and settlement of transactions in those securities between Participants
through electronic book-entry changes in accounts of its Participants. The Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. Access to DTC�s system is also
available to other entities such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a Participant, either directly or indirectly (collectively, the �Indirect Participants�). Persons
who are not Participants may beneficially own securities held by or on behalf of DTC only through the Participants or
the Indirect Participants. The ownership interests in, and transfers of ownership interests in, each security held by or
on behalf of DTC are recorded on the records of the Participants and the Indirect Participants.

Certain Definitions

�Affiliate� of any specified Person means any other Person directly or indirectly controlling or controlled by or under
direct or indirect common control with such specified Person. For purposes of this definition, �control,� as used with
respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through the ownership of voting securities, by agreement or
otherwise; provided that beneficial ownership of 10% or more of the Voting Stock of a Person will be deemed to be
control. For purposes of this definition, the terms �controlling,� �controlled by� and �under common control with� have
correlative meanings. No Person (other than AmerisourceBergen or any Subsidiary of AmerisourceBergen) in whom a
Receivables Subsidiary makes an Investment in connection with a Qualified Receivables Transaction will be deemed
to be an Affiliate of AmerisourceBergen or any of its Subsidiaries solely by reason of such Investment.

�Asset Sale� means the sale, lease, conveyance or other disposition of any assets or rights, other than sales or returns
of inventory in the ordinary course of business (provided that the sale, lease, conveyance or other disposition of all or
substantially all of the assets of AmerisourceBergen and its Restricted Subsidiaries taken as a whole shall be governed
by the provisions of the indenture described in the accompanying prospectus under the heading �Description of Debt
Securities � Consolidation, Merger or Sale of Assets�).

�Attributable Indebtedness� in respect of a sale and leaseback transaction means, at the time of determination, the
present value of the obligation of the lessee for net rental payments during the remaining term of the lease included in
such sale and leaseback transaction including any period for which such lease has been extended or may, at the option
of the lessor, be extended. Such present value shall be calculated using a discount rate equal to the rate of interest
implicit in such transaction, determined in accordance with GAAP.

�Bankruptcy Law� means Title 11, U.S. Code or any similar federal or state law for the relief of debtors.

�Beneficial Owner� has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act,
except that in calculating the beneficial ownership of any particular �person� (as that term is used in Section 13(d)(3) of
the Exchange Act), such �person� will be deemed to have beneficial ownership of all securities that such �person� has the
right to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is
exercisable only upon the occurrence of a subsequent condition. The terms �Beneficially Owns� and �Beneficially
Owned� have a corresponding meaning.

�Blanco� means J.M. Blanco, Inc.

�Board of Directors� means (i) with respect to a corporation, the Board of Directors of the corporation or any
authorized committee of the Board of Directors, (ii) with respect to a partnership, the Board of Directors of the general
partner of the partnership; and (iii) with respect to any other Person, the board or committee of such Person serving a
similar function.
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�Board Resolution� means a copy of a resolution certified by the Secretary or an Assistant Secretary of any Person to
have been duly adopted by any Board of Directors or any duly authorized committee thereof and to be in full force
and effect on the date of such certification, and delivered to the Trustee.
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�Business Day� means each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on which banking
institutions in the Place of Payment are authorized or obligated by law to close.

�Capital Lease Obligation� means, at the time any determination thereof is to be made, the amount of the liability in
respect of a capital lease that would at such time be required to be capitalized on a balance sheet in accordance with
GAAP.

�Capital Stock� means

(a) in the case of a corporation, corporate stock,

(b) in the case of an association or business entity, any and all shares, interests, participations, rights or other
equivalents (however designated) of corporate stock,

(c) in the case of a partnership or limited liability company, partnership or membership interests (whether general or
limited), and

(d) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of,
or distributions of assets of, the issuing Person, other than earnouts.

�Chairman� means the Chairman of any Person�s Board of Directors.

�Consolidated Cash Flow� means, with respect to any specified Person for any period, the Consolidated Net Income
of such Person for such period plus:

(a) an amount equal to any extraordinary loss plus any net loss realized by such Person or any of its Restricted
Subsidiaries in connection with an Asset Sale, to the extent such losses were deducted in computing such
Consolidated Net Income; plus

(b) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period, to the
extent that such provision for taxes was deducted in computing such Consolidated Net Income; plus

(c) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or
accrued and whether or not capitalized (including, without limitation, amortization of debt issuance costs and original
issue discount, non-cash interest payments, the interest component of any deferred payment obligations, the interest
component of all payments associated with Capital Lease Obligations, imputed interest with respect to Attributable
Indebtedness, commissions, discounts and other fees and charges incurred in respect of letter of credit or bankers�
acceptance financings, and net of the effect of all payments made or received pursuant to Hedging Obligations), to the
extent that any such expense was deducted in computing such Consolidated Net Income; plus

(d) depreciation, amortization (including amortization of goodwill and other intangibles but excluding amortization of
prepaid cash expenses that were paid in a prior period) and other non-cash expenses (excluding any such non-cash
expense to the extent that it represents an accrual of or reserve for cash expenses in any future period or amortization
of a prepaid cash expense that was paid in a prior period) of such Person and its Restricted Subsidiaries for such
period to the extent that such depreciation, amortization and other non-cash expenses were deducted in computing
such Consolidated Net Income; plus

(e) all nonrecurring and unusual charges (including, without limitation, restructuring, shutdown, severance and facility
consolidation costs) taken by AmerisourceBergen related to the business transformation project to implement an
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(f) non-cash items increasing such Consolidated Net Income for such period, other than the accrual of revenue in the
ordinary course of business,

in each case, on a consolidated basis and determined in accordance with GAAP.
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�Consolidated Net Income� means, with respect to any specified Person for any period, the aggregate of the Net
Income of such Person and its Subsidiaries for such period, on a consolidated basis, determined in accordance with
GAAP; provided that:

(a) the Net Income or loss of any Person that is not a Subsidiary or that is accounted for by the equity method of
accounting will be included only to the extent of the amount of dividends or distributions paid in cash to the specified
Person or a Restricted Subsidiary of the Person;

(b) the Net Income of any Restricted Subsidiary will be excluded to the extent that the declaration or payment of
dividends or similar distributions by that Restricted Subsidiary of that Net Income is not at the date of determination
permitted without any prior governmental approval (that has not been obtained) or, directly or indirectly, by operation
of the terms of its charter or other governing instrument or any judgment, decree, order, statute, rule or governmental
regulation applicable to that Restricted Subsidiary or its stockholders;

(c) the cumulative effect of a change in accounting principles will be excluded;

(d) to the extent deducted in the calculation of Net Income, any non-recurring charges associated with any premium or
penalty paid, write-offs of deferred financing costs or other financial recapitalization charges in connection with
redeeming or retiring any indebtedness prior to its Stated Maturity will be added back to arrive at Consolidated Net
Income; and

(e) the Net Income (but not loss) of any Unrestricted Subsidiary will be excluded (except to the extent distributed to
AmerisourceBergen or one of its Restricted Subsidiaries).

�Consolidated Net Worth� means, with respect to any Person, the total of the amounts shown on such Person�s and its
consolidated Subsidiaries� balance sheet, determined on a consolidated basis in accordance with GAAP, as of the end
of the most recent fiscal quarter for which internal financial statements are available prior to the taking of any action
for purpose of which the determination is being made, as the sum of (i) the par or stated value of all such Person�s
Capital Stock, plus (ii) paid-in-capital or capital surplus relating to such Capital Stock, plus (iii) any retained earnings
or earned surplus, minus (iv) any accumulated deficit, minus (v) any amounts attributable to Disqualified Stock.

�Continuing Directors� means, as of any date of determination, any member of the Board of Directors of
AmerisourceBergen who (i) was a member of such Board of Directors on the date of the Supplemental Indenture or
(ii) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing
Directors who were members of such Board at the time of such nomination or election.

�Credit Agreement� means the Credit Agreement dated as of November 14, 2006, among AmerisourceBergen, the
lenders party thereto, JPMorgan Chase Bank N.A., as administrative agent, J. P. Morgan Europe Limited, as London
agent, The Bank of Nova Scotia, as Canadian agent and the other financial institutions party thereto.

�Credit Facilities� means, one or more debt facilities, commercial paper facilities, or capital markets financings, in
each case with banks, investment banks, other institutional lenders or investors or trustees providing for revolving
credit loans, term loans, receivables financing (including through the sale of receivables to such lenders or to special
purpose entities formed to borrow from such lenders against such receivables), letters of credit, or capital markets
financings, in each case, as amended, restated, modified, renewed, refunded, replaced or refinanced in whole or in part
from time to time.

�Default� means any event that is, or with the passage of time or the giving of notice or both would be, an Event of
Default.
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�Designated Non-Guarantors� means those certain Domestic Subsidiaries that have been designated by
AmerisourceBergen in an Officers� Certificate delivered to the Trustee as being Designated Non-Guarantors; provided
that (i) in no event may the Designated Non-Guarantors taken as a whole hold more than 7.5% of the consolidated
assets, or account for more than 5% of the consolidated revenues or Consolidated Cash Flow, of
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AmerisourceBergen and its Restricted Subsidiaries, calculated at the end of each fiscal quarter in accordance with
GAAP on a trailing four-quarter basis and (ii) in no event may any Restricted Subsidiary be designated as a
Designated Non-Guarantor at a time when a default has occurred and is continuing under any indenture or Credit
Facility of AmerisourceBergen or any of its Restricted Subsidiaries. In the event that following any fiscal quarter end,
the Restricted Subsidiaries that have been previously designated as Designated Non-Guarantors, when taken as a
whole, account for more than 5% of such consolidated assets of such fiscal quarter end or more than 7.5% of such
consolidated revenues or Consolidated Cash Flow during such fiscal quarter, calculated in accordance with GAAP on
a trailing four-quarter basis, then AmerisourceBergen will cause any one or more of such Restricted Subsidiaries to
become Guarantors within 45 days of such fiscal quarter end so that the Designated Non-Guarantors will not, when
taken as a whole, account for more than the applicable percentage of any such measures. Notwithstanding the
foregoing, Blanco and all Receivables Subsidiaries will be permitted to be Designated Non-Guarantors, and their
assets, revenues and Consolidated Cash Flow will be disregarded for purposes of the financial tests required by this
definition.

�Disqualified Stock� means, on any date, any Capital Stock that, by its terms (or by the terms of any security into
which it is convertible or for which it is exchangeable, in each case at the option of the holder of the Capital Stock), or
upon the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or
otherwise, or redeemable at the option of the holder thereof, in whole or in part, on or prior to the date that is 91 days
after the latest date on which the notes mature. Notwithstanding the preceding sentence, any Capital Stock that would
constitute Disqualified Stock solely because the holders of the Capital Stock have the right to require
AmerisourceBergen to repurchase such Capital Stock upon the occurrence of a change of control will not constitute
Disqualified Stock if the terms of such repurchase rights are not more favorable to the holders of such Capital Stock
than the covenant described above under the caption �� Offer to Repurchase Upon Change of Control.�

�Domestic Subsidiary� means any Restricted Subsidiary of AmerisourceBergen that was formed under the laws of
the United States or any state of the United States or the District of Columbia or that guarantees or otherwise provides
direct credit support for any Indebtedness of AmerisourceBergen; provided that a Restricted Subsidiary with assets
having an aggregate fair market value of less than $100,000 will not be deemed to be a Domestic Subsidiary unless
and until it acquires assets having an aggregate fair market value in excess of that amount.

�Event of Default� has the meaning specified under the heading �� Additional Events of Default� and under the heading
�Description of Debt Securities � Events of Default� in the accompanying prospectus.

�Equity Interests� means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but
excluding any debt security that is convertible into, or exchangeable for, Capital Stock) and beneficial interests and
trusts created by a Receivables Subsidiary.

�GAAP� means generally accepted accounting principles set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as have
been approved by a significant segment of the accounting profession, which are in effect from time to time.

�Guarantee� means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary
course of business, direct or indirect, in any manner including, without limitation, by way of a pledge of assets or
through letters of credit or reimbursement agreements in respect thereof, of all or any part of any Indebtedness.

�Guarantor� means each Subsidiary of AmerisourceBergen that guarantees the notes pursuant to the indenture.
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�Hedging Obligations� means, with respect to any specified Person, the obligations of such Person under:

(a) interest rate swap agreements, interest rate cap agreements and interest rate collar agreements and

(b) other agreements or arrangements designed to protect such Person against fluctuations in interest rates, foreign
currency translation and commodity prices.

�Indebtedness� means, with respect to any specified Person, any indebtedness of such Person, whether or not
contingent:

(a) in respect of borrowed money;

(b) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in
respect thereof);

(c) in respect of banker�s acceptances;

(d) representing Capital Lease Obligations;

(e) representing the balance deferred and unpaid of the purchase price of any property, except any such balance that
constitutes an accrued expense or trade payable; or

(f) representing any Hedging Obligations.

If and to the extent any of the preceding items (other than letters of credit) would appear as a liability upon a balance
sheet of the specified Person prepared in accordance with GAAP. In addition, the term �Indebtedness� includes all
Indebtedness of others secured by a Lien on any asset of the specified Person (whether or not such Indebtedness is
assumed by the specified Person) and, to the extent not otherwise included, the Guarantee by the specified Person of
any Indebtedness of any other Person.

The amount of any Indebtedness outstanding as of any date will be:

(a) the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue discount; and

(b) the principal amount of the Indebtedness, together with any interest on the Indebtedness that is more than 30 days
past due, in the case of any other Indebtedness.

Indebtedness shall not include the obligations of any Person resulting from post-closing payment adjustments to which
the seller may become entitled in connection with the purchase by AmerisourceBergen or any of its Restricted
Subsidiaries of any business, to the extent such payment is determined by a final closing financial statement or such
payment depends on the performance of such business after the closing; provided that at the time of closing, the
amount of any such payment is not determinable and, to the extent such payment thereafter becomes fixed and
determined, the amount is paid within 60 days thereafter.

�Interest Payment Date�, when used with respect to any series of Securities, means any date on which an installment
of interest on those Securities is scheduled to be paid.

�Investment� means, with respect to any Person, all direct or indirect investment by such Person in other Persons
(including Affiliates) in the form of loans (including Guarantees or other obligations), advances or capital
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contributions (excluding commissions, travel, moving and similar advances to officers and employees and loans and
advances to customers and suppliers made in the ordinary course of business), purchases or other acquisitions for
consideration of Indebtedness, Equity Interests or other securities, together with all items that are or would be
classified as investments on a balance sheet prepared in accordance with GAAP.

�Lien� means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any
kind in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any
conditional sale or other title retention agreement, any lease in the nature thereof, any agreement to give a security
interest in and any filing of or agreement to give any financing
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statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction; in each case, except in
connection with any Qualified Receivables Transaction.

�Net Income� means, with respect to any specified Person, the net income (loss) of such Person, determined in
accordance with GAAP and before any reduction in respect of preferred stock dividends, excluding, however, (i) any
gain (but not loss), together with any related provision for taxes on such gain (but not loss), realized in connection
with (a) any Asset Sale or (b) the disposition of any securities by such Person or any of its Restricted Subsidiaries or
the extinguishment of any Indebtedness of such Person or any of its Restricted Subsidiaries and (ii) any extraordinary
gain (but not loss), together with any related provision for taxes on such extraordinary gain (but not loss).

�Non-Recourse Debt� means Indebtedness:

(a) as to which neither AmerisourceBergen nor any of its Restricted Subsidiaries (i) provides credit support of any
kind (including any undertaking, agreement or instrument that would constitute Indebtedness), (ii) is directly or
indirectly liable as a guarantor or otherwise or (iii) constitutes the lender;

(b) no default with respect to which (including any rights that the holders of the Indebtedness may have to take
enforcement action against an Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of
any other Indebtedness of AmerisourceBergen or any of its Restricted Subsidiaries to declare a default on such other
Indebtedness or cause the payment of the Indebtedness to be accelerated or payable prior to its Stated Maturity; and

(c) as to which the lenders have been notified in writing that they will not have any recourse to the stock or assets of
AmerisourceBergen or any of its Restricted Subsidiaries.

�Obligations� means any principal, interest, penalties, fees, indemnifications, reimbursements, damages and other
liabilities payable under the documentation governing any Indebtedness.

�Officer� means, with respect to any Person, such Person�s Chairman, Chief Executive Officer, President, Chief
Operating Officer, Chief Financial Officer, Treasurer, any Assistant Treasurer, Controller, Secretary or any
Vice-President of such Person.

�Officers� Certificate� means a certificate signed by any two of any Person�s Chairman, Chief Executive Officer, Chief
Financial Officer, President, Executive Vice President, Senior Vice President, Treasurer, and any Assistant Treasurer,
or by any other officer or officers of such Person pursuant to an applicable Board Resolution, and delivered to the
Trustee.

�Paying Agent� means, with respect to any Securities, any Person appointed by AmerisourceBergen to distribute
amounts payable by AmerisourceBergen on such Securities. If at any time there shall be more than one such Person,
�Paying Agent� as used with respect to the Securities of any particular series shall mean the Paying Agent with respect
to Securities of that series. As of the date of the Base Indenture, AmerisourceBergen has appointed U.S. Bank
National Association, as Paying Agent with respect to all Securities issuable hereunder.

�Permitted Liens� means any of the following:

(a) Liens securing Indebtedness under Credit Facilities or any Hedging Obligations related thereto, provided, that the
foregoing Liens shall constitute Permitted Liens only to the extent that such Liens secure Indebtedness in an aggregate
principal amount outstanding not to exceed, at the time of determination, 15% of AmerisourceBergen�s Consolidated
Net Worth;
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acquired by AmerisourceBergen or any Restricted Subsidiary of AmerisourceBergen; provided that such Liens were
in existence prior to the contemplation of such merger or consolidation or acquisition and do not extend to any assets
other than those of the Person merged into or consolidated with AmerisourceBergen or the Restricted Subsidiary;
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(c) Liens on property existing at the time of acquisition of the property by AmerisourceBergen or any Restricted
Subsidiary of AmerisourceBergen, provided that such Liens were in existence prior to the contemplation of such
acquisition;

(d) Liens to secure the performance of statutory obligations, surety or appeal bonds, bid bonds, payment bonds,
performance bonds or other obligations of a like nature incurred in the ordinary course of business;

(e) Liens existing on the issue date of the notes;

(f) Liens in favor of AmerisourceBergen or the Restricted Subsidiaries;

(g) Liens for taxes, assessments or governmental charges or claims that are not yet delinquent or that are being
contested in good faith by appropriate proceedings promptly instituted and diligently concluded, provided that any
reserve or other appropriate provision as is required in conformity with GAAP has been made therefor;

(h) Liens on assets of AmerisourceBergen or any of its Subsidiaries (including Receivables Subsidiaries) incurred in
connection with a Qualified Receivables Transaction;

(i) Liens on assets of Unrestricted Subsidiaries that secure Non-Recourse Debt of Unrestricted Subsidiaries;

(j) Liens to secure Indebtedness of a Restricted Subsidiary to AmerisourceBergen or another of its Restricted
Subsidiaries;

(k) Liens on any property or asset acquired by AmerisourceBergen or any of its Restricted Subsidiaries in favor of the
seller of such property or asset and construction mortgages on real property, in each case, created within twelve
months after the date of acquisition, construction or improvement of such property or asset by AmerisourceBergen or
such Restricted Subsidiary to secure the purchase price or other obligation of AmerisourceBergen or such Restricted
Subsidiary to the seller of such property or asset or the construction or improvement cost of such property in an
amount up to the total cost of the acquisition, construction or improvement of such property or asset; provided that in
each case, such Lien does not extend to any other property or asset of AmerisourceBergen and its Restricted
Subsidiaries;

(l) Liens incurred or pledges and deposits made in connection with workers� compensation, unemployment insurance
and other social security benefits;

(m) Liens imposed by law, such as mechanics�, carriers�, warehousemen�s, materialmen�s, and vendors� Liens, incurred in
good faith in the ordinary course of business with respect to amounts not yet delinquent or being contested in good
faith by appropriate proceedings if a reserve or other appropriate provisions, if any, as shall be required by GAAP
shall have been made therefor;

(n) financing statements granted with respect to personal property leased by AmerisourceBergen and its Restricted
Subsidiaries pursuant to leases considered operating leases in accordance with GAAP, provided that such financing
statements are granted solely in connection with such leases; and Liens to secure Capital Lease Obligations in an
amount not to exceed the greater of (x) $125.0 million and (y) 3.0%  of AmerisourceBergen�s Consolidated Net Worth
covering only the assets acquired with such Indebtedness;

(o) judgment Liens to the extent that such judgments do not cause or constitute a Default or an Event of Default;
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(p) Liens consisting of easements, rights-of-way, zoning restrictions, restrictions on the use of real property, and
defects and irregularities in the title thereto, landlords� Liens and other similar Liens and encumbrances none of which
interfere materially with the use of the property covered thereby in the ordinary course of the business of
AmerisourceBergen or such Restricted Subsidiary and which do not, in the opinion of AmerisourceBergen, materially
detract from the value of such properties;

(q) Liens in favor of the United States of America or any state thereof, or any department or agency or instrumentality
or political subdivision of the United States of America or any state thereof or political entity affiliated therewith, or in
favor of any other country, or any political subdivision thereof, to secure,
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progress, advance or other payments, or other obligations, pursuant to any contract or statute, or to secure any
Indebtedness incurred for the purpose of financing all or any part of the cost of acquiring, constructing or improving
the property subject to such Liens (including Liens incurred in connection with pollution control, industrial revenue or
similar financings);

(r) Liens securing Permitted Refinancing Indebtedness incurred to refinance Indebtedness that was secured by a Lien
permitted under the indenture; provided that any such Lien shall not extend to or cover any assets or property not
securing the Indebtedness so refinanced and that such refinancing does not, directly or indirectly, result in an increase
in the aggregate amount of secured Indebtedness of AmerisourceBergen and its Restricted Subsidiaries (except to the
extent as a result of the financing of accrued interest on the Indebtedness refinanced and the amount of all expenses
and premiums incurred in connection with such refinancing);

(s) any extension or renewal, or successive extensions or renewals, in whole or in part, of Liens permitted pursuant to
the foregoing clauses (a) through (p) provided that no such extension or renewal Lien shall (A) secure more than the
amount of Indebtedness or other obligations secured by the Lien being so extended or renewed or (B) extend to any
property or assets not subject to the Lien being so extended or renewed; and

(t) Liens incurred in the ordinary course of business of AmerisourceBergen and its Restricted Subsidiaries with
respect to obligations outstanding at any one time that do not exceed the greater of (i) $50.0 million and (ii) 1.0% of
AmerisourceBergen�s Consolidated Net Worth.

�Permitted Refinancing Indebtedness� means any Indebtedness of AmerisourceBergen or any of its Restricted
Subsidiaries issued in exchange for, or the net proceeds of which are used to extend, refinance, renew, replace, defease
or refund other Indebtedness of AmerisourceBergen or any of its Restricted Subsidiaries (other than intercompany
Indebtedness).

�Person� means any individual, corporation, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization, limited liability company or government or other entity.

�Qualified Receivables Transaction� means any transaction or series of transactions entered into by
AmerisourceBergen or any of its Subsidiaries pursuant to which AmerisourceBergen or any of its Subsidiaries sells,
conveys or otherwise transfers to (i) a Receivables Subsidiary (in the case of a transfer by AmerisourceBergen or any
of its Subsidiaries) and (ii) any other Person (in the case of a transfer by a Receivables Subsidiary), or grants a
security interest in, any accounts receivable (whether now existing or arising in the future) or inventory of
AmerisourceBergen or any of its Subsidiaries, and any assets related thereto including, without limitation, all
collateral securing such accounts receivable, all contracts and all guarantees or other obligations in respect of such
accounts receivable or inventory, proceeds of such accounts receivable and other assets which are customarily
transferred or in respect of which security interests are customarily granted in connection with asset securitization
transactions involving accounts receivable or inventory.

�Receivables Subsidiary� means a Subsidiary of AmerisourceBergen which engages in no activities other than in
connection with the financing of accounts receivable or inventory and which is designated by the Board of Directors
of AmerisourceBergen (as provided below) as a Receivables Subsidiary (a) no portion of the Indebtedness or any
other Obligations (contingent or otherwise) of which (i) is guaranteed by AmerisourceBergen or any Subsidiary of
AmerisourceBergen (excluding guarantees of Obligations (other than the principal of, and interest on, Indebtedness)
pursuant to representations, warranties, covenants and indemnities entered into in the ordinary course of business in
connection with a Qualified Receivables Transaction), (ii) is recourse to or obligates AmerisourceBergen or any
Subsidiary of AmerisourceBergen in any way other than pursuant to representations, warranties, covenants and
indemnities entered into in the ordinary course of business in connection with a Qualified Receivables Transaction or
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(iii) subjects any property or asset of AmerisourceBergen or any Subsidiary of AmerisourceBergen (other than
accounts receivable or inventory and related assets as provided in the definition of �Qualified Receivables Transaction�),
directly or indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to
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representations, warranties, covenants and indemnities entered into in the ordinary course of business in connection
with a Qualified Receivables Transaction, (b) with which neither AmerisourceBergen nor any Subsidiary of
AmerisourceBergen has any material contract, agreement, arrangement or understanding other than on terms
customary for securitization of receivables or inventory and (c) with which neither AmerisourceBergen nor any
Subsidiary of AmerisourceBergen has any obligation to maintain or preserve such Subsidiary�s financial condition or
cause such Subsidiary to achieve certain levels of operating results. Any such designation by the Board of Directors of
AmerisourceBergen will be evidenced to the Trustee by filing with the Trustee a certified copy of the resolution of the
Board of Directors of AmerisourceBergen giving effect to such designation and an Officers� Certificate certifying that
such designation complied with the foregoing conditions.

�Redemption Date�, when used with respect to any of the notes to be redeemed, means the date fixed for such
redemption by or pursuant to the indenture.

�Redemption Price�, when used with respect to any of the notes to be redeemed, means the price specified in such
note at which it is to be redeemed pursuant to the indenture.

�Restricted Subsidiary� of a Person means any Subsidiary of the referent Person that is not an Unrestricted
Subsidiary.

�Security� or �Securities� means any note or notes, bond or bonds, debenture or debentures, or any other evidences
of indebtedness, as the case may be, of any series authenticated and delivered from time to time under the indenture.

�Securities Act� means the Securities Act of 1933, as amended from time to time, and any statute successor thereto.

�Significant Subsidiary� means any Restricted Subsidiary that would be a �significant subsidiary� as defined in
Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on
the date of the Supplemental Indenture.

�Specified Indebtedness� means (i) any Indebtedness under the Credit Agreement and any Indebtedness incurred
under Credit Facilities that refinances such Indebtedness or (ii) any Trigger Indebtedness.

�Stated Maturity� means, with respect to any installment of interest or principal on any series of Indebtedness, the
date on which the payment of interest or principal was scheduled to be paid in the original documentation governing
such Indebtedness, and will not include any contingent obligations to repay, redeem or repurchase any such interest or
principal prior to the date originally scheduled for the payment thereof.

�Subsidiary� means, with respect to any specified Person:
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