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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospects are not an offer to sell these securities and they are not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 4, 2009

Filed Pursuant to 424(b)(5)
Registration No. 333-159654

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated June 2, 2009)

$                    

$     % Senior Notes due 20
$     % Senior Notes due 20

EXPRESS SCRIPTS, INC.

We are offering $     % Senior Notes due 20   (the �20  notes�) and $     % Senior Notes due 20   (the �20   notes� and
together with the 20  notes, the �notes�). We will pay interest on the notes on     and     of each year, beginning on          ,
2009. We may redeem some or all of the notes at our option at any time and from time to time at the �make-whole�
redemption price described in this prospectus supplement in �Description of the Notes � Optional Redemption.� We must
redeem all of the notes under the circumstances and at the redemption price described in this prospectus supplement in
�Description of the Notes � Special Mandatory Redemption.� We must offer to repurchase the notes upon the occurrence
of a change of control triggering event at the price described in this prospectus supplement in �Description of the
Notes � Purchase of Notes Upon a Change of Control Triggering Event.�

The notes will be jointly and severally and fully and unconditionally guaranteed on a senior basis by certain of our
current and future 100% owned domestic subsidiaries. See �Description of the Notes � Guarantees.� The notes and
guarantees will be our and our subsidiary guarantors� unsecured senior obligations and rank equally with our and the
guarantors� other unsecured senior indebtedness from time to time outstanding. The notes will not be listed on any
securities exchange.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-12 of this prospectus supplement to
read about important factors you should consider before buying the notes.

Underwriting Proceeds to
Price to Discounts and Express
Public(1) Commissions Scripts, Inc.(1)
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Per 20  note      %           %           %
20  note Total $ $ $
Per 20  note % % %
20  note Total $ $ $
Total $ $ $

(1) Plus accrued interest if any, from June   , 2009, if settlement occurs after that date.

Delivery of the notes to investors in registered book-entry form only through the facilities of The Depository
Trust Company (�DTC�) will be made on or about June   , 2009. Beneficial interests in the notes will be shown on, and
transfers thereof will be effected only through, records maintained by DTC and its direct and indirect participants,
including Clearstream Banking, société anonyme, and Euroclear Bank S.A./N.V., as operator of the Euroclear System.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the related prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

Joint Book-Running Managers

Citi Credit Suisse J.P. Morgan
Co-Managers

CALYON Deutsche Bank Securities Mitsubishi UFJ Securities
RBS Scotia Capital SunTrust Robinson Humphrey

Wachovia Securities

The date of this prospectus supplement is June      , 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part consists of this prospectus supplement, which describes the specific terms
of this offering. The second part consists of the accompanying prospectus, which gives more general information,
some of which may not be applicable to this offering.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement. You should rely only on the information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus.

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 to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus supplement, the accompanying prospectus and
the documents incorporated by reference is accurate only as of their respective dates. Our business, financial
condition, results of operations and prospects may have changed since those dates.

In this prospectus supplement, unless otherwise specified or the context requires otherwise, we use the terms �Express
Scripts,� the �company,� �we,� �us� and �our� to refer to Express Scripts, Inc. and its subsidiaries.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Information we have included or incorporated by reference in this prospectus supplement and the accompanying
prospectus contains or may contain forward-looking statements. These forward-looking statements include, among
others, statements of our plans, objectives, expectations (financial or otherwise) or intentions.

Our forward-looking statements involve risks and uncertainties. Our actual results may differ significantly from those
projected or suggested in any forward-looking statements. We do not undertake any obligation to release publicly any
revisions to such forward-looking statements to reflect events or circumstances occurring after the date hereof or to
reflect the occurrence of unanticipated events. Factors that might cause such a difference to occur include, but are not
limited to:

� uncertainties associated with our acquisitions, including our acquisition of the PBM business from WellPoint,
Inc., which include uncertainties as to the satisfaction or waiver of conditions to closing, integration risks and
costs, uncertainties associated with client retention and repricing of client contracts, and uncertainties
associated with the operations of acquired businesses;

� results in regulatory matters including potential healthcare reform initiatives, the adoption of new legislation or
regulations (including increased costs associated with compliance with new laws and regulations and the
impact of such matters on the healthcare marketplace), more aggressive enforcement of existing legislation or
regulations, or a change in the interpretation of existing legislation or regulations;

� our leverage and debt service obligations, including the effect of certain covenants in our borrowing
agreements, access to capital and increases in interest rates;

� continued pressure on margins resulting from client demands for lower prices or different pricing approaches,
enhanced service offerings and/or higher service levels;
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� costs and uncertainties of adverse results in litigation, including a number of pending class action cases that
challenge certain of our business practices;

� the possible loss, or adverse modification of the terms, of contracts with pharmacies in our retail pharmacy
network;

� the possible termination of, or unfavorable modification to, contracts with key clients or providers, some of
which could have a material impact on our financial results;

� our ability to maintain growth rates, or to control operating or capital costs, including the impact of declines in
prescription drug utilization resulting from the current economic environment;

S-ii
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� competition in the pharmacy benefit management, or PBM, and specialty pharmacy industries, and our ability
to consummate contract negotiations with prospective clients, as well as competition from new competitors
offering services that may, in whole or in part, replace services that we now provide to our customers;

� changes in industry pricing benchmarks such as average wholesale price and average manufacturer price,
which could have the effect of reducing prices and margins;

� increased compliance risk relating to our contracts with the Department of Defense TRICARE Management
Activity and various state governments and agencies;

� uncertainties and risks regarding the Medicare Part D prescription drug benefit, including the financial impact
to us to the extent we participate in the program on a risk-bearing basis, uncertainties of client or member
losses to other providers under Medicare Part D, implementation of regulations that adversely affect our
profitability or cash flow, and increased regulatory risk;

� the possible loss, or adverse modification of the terms, of relationships with pharmaceutical manufacturers, or
changes in pricing, discount or other practices of pharmaceutical manufacturers or interruption of the supply of
any pharmaceutical products;

� in connection with our specialty pharmacy business, the possible loss, or adverse modification of the terms of
our contracts with a limited number of biopharmaceutical companies from whom we acquire specialty
pharmaceuticals;

� the use and protection of the intellectual property, data, and tangible assets that we use in our business, or
infringement or alleged infringement by us of intellectual property claimed by others;

� general developments in the healthcare industry, including the impact of increases in healthcare costs,
government programs to control healthcare costs, changes in drug utilization and cost patterns and
introductions of new drugs;

� increase in credit risk relative to our clients due to adverse economic trends or other factors; and

� other risks described from time to time in our filings with the Securities and Exchange Commission (the �SEC�).

These and other relevant factors, including those risk factors identified in our Annual Report on Form 10-K, our
Quarterly Report on Form 10-Q and our other filings under the Securities Exchange Act of 1934, or the Exchange Act,
parts of which are incorporated by reference in this prospectus supplement, should be carefully considered when
reviewing any forward-looking statement. See �Where You Can Find More Information.�

S-iii
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SUMMARY

This summary highlights selected information about us and this offering. This summary is not complete and does not
contain all of the information that may be important to you. You should read carefully this entire prospectus
supplement and the accompanying prospectus, including the �Risk Factors� section, and the other documents that we
refer to and incorporate by reference herein for a more complete understanding of us and this offering. In particular,
we incorporate by reference important business and financial information into this prospectus supplement and the
accompanying prospectus.

Our Business

We are one of the largest full-service pharmacy benefit management companies in North America and we provide
healthcare management and administration services on behalf of our clients, which include health maintenance
organizations, health insurers, third-party administrators, employers, union-sponsored benefit plans, workers�
compensation plans and government health programs. We assist plan sponsors in addressing access and affordability
concerns resulting from rising drug costs while helping to improve health outcomes. We also work with clients,
manufacturers, pharmacies and physicians to increase efficiency in the drug distribution chain, to manage costs in
pharmacy benefit, and to improve members� health outcomes and satisfaction. During the first quarter of 2009, we
changed our reportable segments to Pharmacy Benefit Management (�PBM�) and Emerging Markets (�EM�). For the
three months ended March 31, 2009, our PBM segment contributed approximately 99% of our operating income.

Our integrated PBM services include network claims processing, home delivery services, patient care and direct
specialty home delivery to patients, benefit design consultation, drug utilization review, formulary management, drug
data analysis services, distribution of injectable drugs to patients� homes and physicians offices, bio-pharma services,
and fulfillment of prescriptions to low-income patients through manufacturer-sponsored patient assistance programs
and company-sponsored generic patient assistance programs. Our specialty pharmacy operations have been integrated
with our PBM operations in order to maximize its growth and improve efficiency. Through our EM segment, we
provide services including distribution of pharmaceuticals and medical supplies to providers and clinics, distribution
of sample units to physicians and verification of practitioner licensure, fertility services to providers and patients,
healthcare account administration and implementation of consumer-directed healthcare solutions.

Revenue generated by our segments can be classified as either tangible product revenue or service revenue. We earn
tangible product revenue from the sale of prescription drugs by retail pharmacies in our retail pharmacy networks and
from dispensing prescription drugs from our home delivery and specialty pharmacies. Service revenue includes
administrative fees associated with the administration of retail pharmacy networks contracted by certain clients,
market research programs, medication counseling services, certain specialty distribution services, and sample
fulfillment and accountability services. Tangible product revenue generated by our PBM and EM segments
represented approximately 99% of revenues for both the three months ended March 31, 2009 and the same period of
2008.

During 2008, we established the Center for Cost-Effective Consumerism which assists us in the advancement of our
understanding of consumers and the way they use healthcare. The center combines our industry-leading research
capabilities with insights from a multidisciplinary advisory board of national experts in the science of human behavior
and decision making. Using work done by the center, we plan to better position our plan sponsors to achieve the
lowest cost drug mix (e.g., generics), maximum therapy adherence (in key classes), greatest use of most cost-effective
delivery channel, uncompromising safety standards and increasing member engagement and satisfaction.
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During 2008, we processed approximately 506.3 million adjusted claims, generating approximately $22.0 billion of
revenue, $779.6 million of net income from continuing operations and $1.4 billion of EBITDA (as defined below). On
average, we earned $2.72 of EBITDA per adjusted claim in 2008 versus $2.34 in 2007. During the three months ended
March 31, 2009, we processed approximately 124.1 million adjusted claims, generating $5.4 billion of revenue,
$214.7 million of net income from continuing operations and $380.1 million of EBITDA. We averaged
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$3.06 of EBITDA per adjusted claim during this latest three-month period versus $2.46 for the same three-month
period in 2008.

Competitive strengths

As one of the largest full-service pharmacy benefit management companies in North America, we believe that we are
well positioned to execute our business strategies and achieve our primary business objectives because of the
following competitive strengths:

� Differentiated platform aligning our interests with those of our clients and their members.  Our business model
is designed to align our interests with the interests of our clients and their members. As we increase cost
savings for clients and their members our operating margins improve. Through our differentiated
behavior-centric approach called �consumerology,� we use our proprietary research to provide members with
customized recommendations to reduce costs without compromising health outcomes. Our success at aligning
our interests with the interests of our clients and their members and our focus on customer satisfaction has
allowed us to achieve significant scale and has contributed to our ranking ahead of our two larger PBM
competitors in the home delivery member satisfaction category according to a 2008 J.D. Power & Associates
survey. Customer satisfaction has been a key contributing factor to our success and has enabled us to retain
over 90% of our clients whose contracts are up for renewal each year over the past few years.

� A leader in drug cost trend management.  We are a leader in optimizing cost-efficiencies in prescription drug
utilization and delivery channels. By leveraging the scale of our operations and employing state of the art
behavior-centric programs, we seek to increase utilization of generic and low-cost branded drugs while also
improving home delivery penetration and capitalizing on specialty pharmacy opportunities. We believe that our
generic dispensing rate of over 66% during 2008 is among the highest in the industry and we continue to
achieve significant efficiencies through increased utilization of low-cost branded drugs and our home delivery
services. Our success at achieving these cost efficiencies resulted in the lowest drug cost trend increase we
have achieved for our clients and their members in over a decade. Our clients experienced an average increase
in pharmaceutical costs of 3.0% in 2008, an improvement of almost half versus 5.5% in 2007.

� Strong operating results and cash flows.  We have achieved strong earnings growth, primarily driven by our
success in promoting utilization of generic and low-cost branded drugs, our increased home delivery
penetration, including growth in our specialty pharmacy business, and our strong track record of strategic
acquisitions. Since 2004, our diluted earnings per share, EBITDA and EBITDA per adjusted claim have grown
at compounded annual rates of approximately 36%, 25% and 26%, respectively. In addition, our business has
consistently generated significant free cash flow due to relatively stable revenues, margin improvement and
low capital expenditure requirements. Since 2004, our cash flow from operating activities has grown at a
compound annual rate of approximately 22%. During the three-year period ended December 31, 2008, we
generated approximately $2.6 billion of cash flow from operating activities and achieved an average annual
return on invested capital of over 22%. Our ability to generate strong and consistent free cash flow has
historically enabled us to invest in our operations, reduce our debt, repurchase stock to enhance earnings per
share and pursue attractive growth opportunities.

� Experienced management team with proven success in achieving growth through acquisitions.  We have been a
market leader in the PBM sector for the past decade and we believe that the extensive experience of our
management team provides us with a strong competitive advantage. Our senior management team has an
average of 8.5 years of experience at Express Scripts. As a result, we believe that we have the expertise to
execute our business strategies and manage our operations effectively. Our team also has a proven track record
of enhancing value through acquisitions, having successfully integrated six significant acquisitions during the
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past decade. We have been disciplined in our approach to acquisitions, focusing on both strategic and cultural
fit, as well as financial implications and we have also been able to successfully integrate acquisitions with
minimal interruption to our business.
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Business strategies

We intend to leverage our competitive strengths to pursue our primary business objectives of controlling healthcare
costs, improving health outcomes and winning new clients, which, in turn, increases our profitability. We intend to
accomplish these objectives by executing the following business strategies:

� Increase utilization of generic and low-cost branded drugs.  We are committed to using our behavior-centric
approach to promote utilization of generic and low-cost branded drugs as a strategy for lowering costs,
improving health outcomes and driving value for members and plan sponsors alike. Based on our analysis of
Drug Topics data (2008 retail sales only), greater than $65 billion in brand name medications will lose their
patent protection by the end of 2013. We believe that the potential for increased utilization of generic drugs and
low-cost branded drugs is a highly attractive opportunity to grow our EBITDA per adjusted claim.

� Increase home delivery penetration and capitalize on specialty pharmacy opportunities.  Our research shows
that home delivery not only saves time and money, but also enhances patient safety, improves formulary
compliance and allows for therapeutic interchange opportunities. We also believe that home delivery, including
home delivery of specialty pharmaceuticals, can significantly improve therapy adherence and we intend to
continue to promote home delivery as a mechanism for helping clients manage their drug cost trend. We also
expect increasing demand for our cost-effective specialty pharmacy solutions. According to a 2008 report by
Pharmaceutical Research and Manufacturers of America, there are over 633 specialty drugs in clinical trials,
which we believe will make specialty pharmacy one of the fastest growing segments of pharmaceutical
spending over the next several years. Our goal is to improve our home delivery penetration rate and capitalize
on specialty pharmacy trends, which we believe will drive significant cost savings for our clients and help us to
achieve meaningful improvements in our EBITDA per adjusted claim. We intend to improve these penetration
rates through our continued focus on consumer behavior, direct and personalized engagement with members
and overall member satisfaction.

� Innovative approach to drug cost trend management.  We consider our company to be a pioneer in applying
the principles of behavioral economics to healthcare, as evidenced by the launch of the Center for Cost
Effective Consumerism in 2008, which combines our research capabilities with insights from a
multi-disciplinary advisory board of national experts in the science of human behavior and decision making.
This allows us to help plan sponsors increase generic drug utilization, improve therapy adherence where
appropriate, increase usage of cost-effective delivery channels, enhance safety standards, improve patient
outcomes, and increase consumer engagement and satisfaction levels. In addition, we will continue to apply
principles of behavioral economics to deliver tailored messages and innovative products and services in order
to cause positive behavioral change. We will also continue to develop new techniques, services and strategies
to manage and lower the overall drug cost trend.

� Continue to improve operational effectiveness and enhance return on invested capital.  Our behavior-centric
approach, combined with our legacy of independence, continues to differentiate our business model and
enhance our value proposition for our clients and their members. We will continue to improve our operational
effectiveness by negotiating lower drug ingredient and network costs while also reducing home delivery
processing costs. In addition, we will continue to attract and retain new clients by developing customized
solutions and believe that this strategy will help us maintain superior operational and financial performance and
high returns on invested capital.

S-3
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Recent Developments

Pending Acquisition of PBM Business from WellPoint, Inc.

On April 9, 2009, we entered into a Stock and Interest Purchase Agreement (the �acquisition agreement�) with
WellPoint, Inc., (�WellPoint�). The acquisition agreement provides that we will purchase the Pharmacy Benefit
Management Business of WellPoint (the �PBM business�), including all of the shares and equity interests of three
WellPoint subsidiaries, NextRx, Inc., NextRx Services, Inc., and NextRx, LLC (collectively, �NextRx�) in exchange for
total consideration of $4.675 billion, composed of $3.275 billion in cash and $1.4 billion in shares of our common
stock (valued based on the average closing price of our common stock over the 60 days preceding the closing of the
acquisition) (the �acquisition�). We may, in our discretion, replace all or any portion of the common stock consideration
with cash. At the closing of the acquisition, we will enter into a 10-year contract with WellPoint under which we will
provide PBM services to WellPoint and its designated affiliates (the �PBM agreement�). If we issue shares of our
common stock to WellPoint as part of the consideration for the acquisition, at the closing we will enter into a
registration rights agreement with WellPoint with respect to those shares. We will also enter into certain other
ancillary agreements at the closing of the acquisition. The acquisition is expected to close in the late third quarter or
fourth quarter of 2009, subject to certain closing conditions as described in the acquisition agreement.

In connection with the acquisition, we have entered into a debt commitment letter with a syndicate of commercial
banks (the �debt financing sources�). Subject to the satisfaction of certain customary conditions, the debt financing
sources have committed to provide up to $2.5 billion in financing, consisting of a 364-day unsecured bridge credit
facility (the �committed credit facility�). The commitments in respect of the committed credit facility will be reduced to
the extent we receive any net cash proceeds from the consummation of any debt offering (including this offering),
private placement of debt securities (including securities convertible or exchangeable into common stock), or any
equity offering in excess of $1.4 billion, in each case prior to, or simultaneously with, the consummation of the
acquisition.

Under the terms of the PBM agreement, we will provide PBM services to WellPoint, including pharmacy network
contracting, pharmacy claims processing, home delivery, and formulary and rebate administration for group or
individual benefit plans issued or administered by WellPoint, including Medicare Part D Plans. With limited
exceptions, we will be the exclusive provider of PBM services for WellPoint and its affiliated plans. Individuals
covered under benefit plans issued or administered by WellPoint will obtain prescription medications through our
contracted network of retail pharmacies and through our wholly owned home delivery pharmacies. We are required to
maintain a network of pharmacies of sufficient size to meet the needs of such covered individuals. We will process
claims pursuant to our standard practices based on WellPoint�s formulary and benefit designs, and we will administer
the rebate program through our standard proprietary rebate processes.

The PBM business provides PBM services to approximately 25 million members and manages more than 265 million
adjusted claims annually. The PBM business provides services to members of WellPoint�s 14 wholly owned health
plans and certain external health plans sponsors. The PBM business� service offerings include claims adjudication,
reporting, retail network management, rebate and formulary management, medication therapy management, quality
assurance, drug utilization review, specialty pharmacy management, and home delivery services.

Express Scripts and WellPoint have agreed to make an election under Section 338(h)(10) of the Internal Revenue
Code with respect to the acquisition of NextRx, Inc. and NextRx Services, Inc., which together with the acquisition of
NextRx, LLC, will provide cash savings over a 15 year period. We estimate the net present value of these savings to
us to be between $800 million and $1.2 billion depending upon the discount factor and tax rate assumed.

PBM Business Acquisition Rationale
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We expect to realize several benefits of the acquisition of the PBM business, including the following:

� Establishment of long-term relationship with key managed care client.  WellPoint is one of the largest and has
been one of the fastest growing managed care organizations in the United States. We believe that the
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acquisition and our long-term contract with WellPoint will help WellPoint continue to grow its membership
and that we will benefit from that growth. This relationship will also enable us to invest in the development and
expansion of new product offerings and capabilities to enhance our value proposition.

� Increase in scale and operational efficiency.  We believe that the addition of the PBM business� claims volume
to that currently processed through our existing infrastructure will enable us to eliminate redundant costs and
generate improved economies of scale that will benefit us, our clients and their members.

� Significant cost savings opportunities.  Expected drivers of cost-savings include increased utilization of generic
and low-cost branded drugs, lower retail and home delivery drug costs, including through our specialty
pharmacy solutions, higher home delivery penetration rates, increased manufacturer discounts, lower direct
processing costs and lower general and administrative costs.

� Acquisition in core business line.  The PBM business� membership base is complementary to ours and has
similar characteristics to many of the plans we administer today, including plans that we have successfully
integrated in connection with past acquisitions. In addition, we share a common heritage of innovation and a
core commitment to improving health outcomes and reducing the cost of healthcare.

� Earnings accretive.  Excluding transaction costs and amortization of intangibles, we expect the acquisition to
be neutral to slightly accretive to earnings per share in 2009 and moderately accretive to earnings per share in
2010. Once fully integrated in approximately 12 to 18 months after closing, we expect the acquisition to
generate more than $1.0 billion of incremental EBITDA per year.

For a discussion of various factors that could prohibit or limit us from realizing some or all of these benefits, see �Risk
Factors.�

Equity Financing Transaction

On June 2, 2009, we commenced an underwritten registered public offering of 23,000,000 shares of our common
stock (26,450,000 shares if the underwriters exercise their option to purchase additional shares in full) (the �equity
offering�). The consummation of this offering is not conditioned upon the consummation of either the acquisition or
the equity offering, and the consummation of the equity offering is not conditioned upon the consummation of either
the acquisition or this offering.

Corporate Information

We were incorporated in Missouri in September 1986 and were reincorporated in Delaware in March 1992. Our
principal executive offices are located at One Express Way, St. Louis, Missouri 63121 and our telephone number at
that address is (314) 996-0900. Our website address is www.express-scripts.com. The information on, or accessible
through, our website is not part of this prospectus supplement and should not be relied upon in connection with
making any investment decision with respect to the securities offered by this prospectus supplement.

S-5
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The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms
of the notes, please refer to �Description of the Notes� in this prospectus supplement and �Description of Debt Securities�
in the accompanying prospectus.

Issuer Express Scripts, Inc.

Notes offered $                  aggregate principal amount of notes, consisting of
$     aggregate principal amount of 20  notes and $      aggregate principal
amount of 20  notes.

Maturity Unless earlier redeemed by us, the 20  notes will mature on          , 20  and
the 20  notes will mature on          , 20  .

Interest payment dates           and           of each year, beginning          , 2009.

Special mandatory redemption If we do not consummate the acquisition on or prior to January 9, 2010, or
the acquisition agreement is terminated at any time prior thereto, we must
redeem the notes at a redemption price equal to 101% of the aggregate
principal amount of the notes, plus accrued and unpaid interest from the
date of initial issuance to but excluding the mandatory redemption date.
See �Description of the Notes � Special Mandatory Redemption.�

Interest rates The 20  notes will bear interest at     % per year, and the 20  notes will
bear interest at     % per year.

Guarantees All payments with respect to the notes, including principal and interest,
will be jointly and severally and fully and unconditionally guaranteed on a
senior unsecured basis by certain of our 100% owned domestic
subsidiaries, each of which is a guarantor of our obligations under our
existing credit agreement and will become a guarantor under our
committed credit facility, if drawn. We expect the notes will also be
guaranteed (1) upon the acquisition, by the NextRx entities that we
acquire, and (2) in the future, by certain subsidiaries under the
circumstances described under �Description of the Notes � Covenants �
Additional Guarantors.�

If a guarantor is released from its guarantees with respect to obligations
under our existing credit agreement and any other debt of ours of an
amount in excess of 15% of our consolidated net worth, then such
guarantor may be released from its guarantee of the notes. See �Description
of the Notes � Guarantees.�

Ranking The notes and guarantees will be:

� unsecured and rank equally with our and our subsidiary guarantors� other
unsecured senior indebtedness from time to time outstanding;
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� structurally subordinated in right of payment to all indebtedness and other
liabilities of any of our non-guarantor subsidiaries; and

� effectively subordinated to our and our subsidiary guarantors� secured
indebtedness to the extent of the assets securing such indebtedness.

Other than capital leases, we and our subsidiary guarantors do not
currently have any secured indebtedness.

S-6
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Optional redemption The notes will be redeemable, at our option, in whole or in part at any
time and from time to time, at the �make-whole� redemption price described
in �Description of the Notes � Optional Redemption.�

Offer to repurchase upon change of
control triggering event

Upon the occurrence of a change of control triggering event (including
certain ratings downgrades) as provided in the indenture, we will be
required to offer to repurchase the notes for cash at a price of 101% of the
aggregate principal amount of the notes outstanding on the date of such
change of control, plus accrued and unpaid interest.

Covenants The indenture governing the notes will contain covenants that, among
other matters, limit:

� our ability to consolidate with or merge with or into, or convey, transfer
or lease all or substantially all of our properties and assets to, another
person;

� our and certain of our subsidiaries� ability to create or assume liens; and
our and certain of our subsidiaries� ability to engage in sale and leaseback
transactions.

These covenants are subject to important exceptions and qualifications,
which are described under the heading �Description of the Notes� in this
prospectus supplement.

Use of proceeds We estimate that the net proceeds from this offering will be approximately
$      billion. We intend to use the net proceeds from this offering to
finance a portion of the consideration for the acquisition of the PBM
business.

Absence of market for the notes The notes are a new issue of securities with no established trading market.
We currently have no intention to apply to list the notes on any securities
exchange or to seek their admission to trading on any automated quotation
system. Accordingly, we cannot provide any assurance as to the
development or liquidity of any market for the notes. See �Underwriting.�

Risk factors You should carefully consider the information set forth in the �Risk Factors�
section of this prospectus supplement as well as all other information
included in or incorporated by reference in this prospectus supplement
before deciding whether to invest in our securities.

Governing law The notes and the indenture will be governed by, and construed in
accordance with, the laws of the State of New York.

S-7
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Summary Consolidated Financial Data

We derived the historical statement of operations data, the statement of cash flows data and the other data for the years
ended December 31, 2008, 2007 and 2006, and the historical balance sheet data as of December 31, 2008 and 2007,
presented below from our audited Consolidated Financial Statements incorporated by reference into this prospectus
supplement. The historical statement of operations data, statement of cash flows data and the other data for the three
months ended March 31, 2009 and 2008, and the historical balance sheet data as of March 31, 2009, have been
derived from our unaudited condensed consolidated financial statements incorporated by reference into this prospectus
supplement. In the opinion of management, the interim financial information provided herein reflects all adjustments
(consisting of normal and recurring adjustments) necessary for a fair statement of the data for the periods presented.
Interim results are not necessarily indicative of the results to be expected for the entire fiscal year.

You should read the summary historical financial data with �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� incorporated by reference into this prospectus supplement from our Current
Report on Form 8-K filed with the SEC on June 2, 2009 and our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2009.

Three Months Ended
March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(In millions, except per share and per claim data)

Statement of operations data:
Revenues(1) $ 5,422.8 $ 5,490.8 $ 21,978.0 $ 21,824.0 $ 21,562.6
Cost of revenues(1) 4,888.7 5,024.7 19,937.1 20,065.2 20,093.7

Gross Profit 534.1 466.1 2,040.9 1,758.8 1,468.9
Selling, general and administrative 178.6 171.5 760.4 698.0 643.1

Operating income 355.5 294.6 1,280.5 1,060.8 825.8

Other (expense) income:
Non-operating charges, net � � (2.0) (18.6) �
Undistributed loss from joint venture � (0.2) (0.3) (1.3) (1.6)
Interest income 0.9 5.3 13.0 12.2 13.7
Interest expense (17.1) (23.3) (77.6) (108.4) (95.7)

(16.2) (18.2) (66.9) (116.1) (83.6)

Income before income taxes 339.3 276.4 1,213.6 944.7 742.2
Provision for income taxes 124.6 98.1 434.0 344.2 266.8

Net income from continuing operations 214.7 178.3 779.6 600.5 475.4
Net loss from discontinued operations, net
of tax (0.3) (1.1) (3.5) (32.7) (1.0)

Net income $ 214.4 $ 177.2 $ 776.1 $ 567.8 $ 474.4
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Earnings per share:(2)

Weighted average shares outstanding
Basic 247.6 252.3 248.9 260.4 279.6
Diluted 249.3 255.7 251.8 264.0 284.0
Basic earnings per share(2) $ 0.87 $ 0.70 $ 3.12 $ 2.18 $ 1.70
Diluted earnings per share(2) 0.86 0.69 3.08 2.15 1.67
Cash flow data:(3)

Net cash flows provided by operating
activities $ 286.4 $ 248.3 $ 1,095.6 $ 848.1 $ 673.5
Net cash used in investing activities (10.4) (12.1) (320.6) (55.8) (100.8)
Net cash used in financing activities (81.1) (162.4) (680.4) (469.7) (904.7)

S-8
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Three Months Ended
March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(In millions, except per share and per claim data)

Other data:
EBITDA(4) $ 380.1 $ 319.1 $ 1,378.2 $ 1,185.9 $ 925.6
EBITDA per adjusted claim(4) 3.06 2.46 2.72 2.34 1.78
Total adjusted claims(5) 124.1 129.6 506.3 507.0 519.6
Adjusted home delivery penetration rate(6) 23.2% 23.4% 24.2% 24.1% 23.8%
Overall generic dispensing rate(7) 67.7% 65.1% 66.1% 61.8% 57.6%
ROIC(8) N/A N/A 26.8% 23.7% 17.3%

As of
March 31, As of December 31,

2009 2008 2007
(In millions)

Balance sheet data:
Cash and cash equivalents $ 725.0 $ 530.7 $ 434.7
Receivables, net 1,200.8 1,155.9 1,184.6
Total current assets 2,256.8 2,043.8 1,967.8
Total assets 5,708.7 5,509.2 5,256.4
Total debt 1,680.4 1,760.3 2,020.4
Stockholders� equity 1,300.0 1,078.2 696.4

(1) Includes retail pharmacy co-payments of $822.7 and $887.7 for the three months ended March 31, 2009 and 2008,
respectively, and $3,153.6, $3,554.5 and $4,012.7 for the years ended December 31, 2008, 2007 and 2006,
respectively.

(2) Earnings per share and weighted average shares outstanding have been restated to reflect the two-for-one stock
split effective June 22, 2007. Includes basic loss per share of $(0.01) and $(0.13) and diluted loss per share of
$(0.01) and $(0.12), in each case in 2008 and 2007, respectively, from discontinued operations. Losses
attributable to discontinued operations consist primarily of discontinued operations of CuraScript Infusion
Pharmacy, Inc., which was acquired on October 14, 2005.

(3) Cash flow amounts are from continuing operations.

(4) EBITDA is earnings before other income (expense), interest, taxes, depreciation and amortization, or operating
income plus depreciation and amortization. EBITDA is presented because it is a widely accepted indicator of a
company�s ability to service indebtedness and is frequently used to evaluate a company�s performance. EBITDA,
however, should not be considered as an alternative to net income, as a measure of operating performance, as an
alternative to cash flow, as a measure of liquidity or as a substitute for any other measure computed in accordance
with accounting principles generally accepted in the United States. In addition, our definition and calculation of
EBITDA may not be comparable to that used by other companies.
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The following is a reconciliation of net income from continuing operations to EBITDA. We believe net income from
continuing operations is the most directly comparable measure calculated under GAAP.

Three Months Ended
March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(In millions)

Net income from continuing operations $   214.7 $   178.3 $ 779.6 $ 600.5 $   475.4
Income taxes 124.6 98.1 434.0 344.2 266.8
Depreciation and amortization 24.6 24.5 97.7 97.5 99.8
Interest expense, net 16.2 18.0 64.6 96.2 82.0
Undistributed loss from joint venture � 0.2 0.3 1.3 1.6
Non-operating charges, net � � 2.0 18.6 �
Non-recurring expenses � � � 27.6 �

EBITDA $ 380.1 $ 319.1 $ 1,378.2 $ 1,185.9 $ 925.6

(5) Total adjusted claims represent network claims plus home delivery claims, which are multiplied by three, as home
delivery claims are typically 90-day claims and network claims are generally 30-day claims.

(6) Adjusted home delivery penetration rate is calculated by dividing the number of adjusted home delivery claims by
the total adjusted claims during a given period of time.

(7) Overall generic dispensing rate is calculated by dividing the number of adjusted generic claims by the total
adjusted claims during a given period of time.

(8) ROIC, or return on invested capital is after tax operating income, as adjusted by certain non-recurring items, as a
percentage of average invested capital. We present ROIC on an annual basis only. ROIC is presented because we
believe it is a widely accepted indicator of a company�s historical performance and is frequently used to measure
the profitability of a company as a proportion of the total capital invested in the business. ROIC, however, should
not be considered as an alternative to net income, as a measure of operating performance, as an alternative to cash
flow, as a measure of liquidity or as a substitute for any other measure computed in accordance with accounting
principles generally accepted in the United States. In addition, our definition and calculation of ROIC may not be
comparable to that used by other companies. Our calculation of ROIC is set forth in the following table.

Year Ended December 31,
2008 2007 2006

(In millions)

Calculation of adjusted after tax operating income:
Operating income as reported $ 1,280.5 $ 1,060.8 $ 825.8
Adjustment for non-recurring items(i) � 27.6 �
Income tax(ii) (457.9) (396.6) (305.0)
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Adjusted after tax operating income $ 822.6 $ 691.8 $ 520.8

Calculation of average invested capital � end of period:
Stockholders� equity $ 1,078.2 $ 696.4 $ 1,124.9
Interest bearing liabilities 1,760.3 2,020.4 1,450.5
Long-term deferred income taxes, net 313.8 278.6 257.1

Invested capital $ 3,152.3 $ 2,995.4 $ 2,832.5

Average invested capital(iii) $ 3,073.9 $ 2,914.0 $ 3,008.1
ROIC 26.8% 23.7% 17.3%
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(i) For the year ended December 31, 2007, non-recurring items include $6.0 of non-recurring legal expenses; $9.1 of
non-recurring inventory charges in our specialty distribution line of business; benefit of $9.0 from settlement of a
contractual item with a supply chain vendor; and $21.5 of bad debt charges and other non-recurring items in our
specialty distribution line of business.

(ii) The tax rate applied is the effective tax rate on continuing operations, which was 35.8%, 36.4% and 35.9% in
fiscal years 2008, 2007 and 2006, respectively. The twelve months ended December 31, 2006 included a
nonrecurring tax benefit of $7.3.

(iii) Average invested capital for each respective period is the average of the invested capital at the end of the period
and the invested capital at the beginning period. Invested capital at the beginning of the 2006 fiscal year was
$3,183.8 and consisted of $1,464.8 of stockholders� equity, $1,510.5 of interest bearing liabilities and $208.5 of
long-term deferred income taxes, net.

S-11
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RISK FACTORS

An investment in the notes involves certain risks. You should carefully consider the risks described below, as well as
the other information included or incorporated by reference in this prospectus supplement and the accompanying
prospectus before making an investment decision. Our business, financial condition or results of operations could be
materially adversely affected by any of these risks. You may lose all or part of your investment. In addition, please
read �Cautionary Statement Regarding Forward-Looking Statements� in this prospectus supplement and the
accompanying prospectus where we describe additional uncertainties associated with our business and the
forward-looking statements included or incorporated by reference in this prospectus supplement and the
accompanying prospectus. Please note that additional risks not presently known to us or that we currently deem
immaterial may also impair our business and operations.

Risks Related to the Offering

Our level of indebtedness following the completion of the acquisition is not presently known with certainty, but it
will be substantial and will effectively reduce the amount of funds available for other business purposes.

As of May 31, 2009, we had approximately $1,680.3 million of total debt on a consolidated basis. In connection with
the acquisition, we currently expect to incur up to $2.7 billion of incremental indebtedness to finance the acquisition.
The actual amount of indebtedness we will incur is not presently known and will depend on various factors, including
the success of this offering and the equity offering, potential changes in our financing plans, market conditions and
other factors. We have received a commitment from the debt financing sources to provide up to $2.5 billion in
financing under the committed credit facility to finance a portion of the acquisition consideration, which amount will
be reduced to the extent of any net cash proceeds from the consummation of any debt offering (including this
offering), private placement of debt securities (including securities convertible or exchangeable into common stock),
or any equity offering in excess of $1.4 billion, in each case prior to, or simultaneously with, the consummation of the
acquisition. In addition, we have $600 million of available borrowings under our existing credit agreement, which
may be used for the acquisition or other corporate purposes. Interest costs related to the notes and other debt we may
incur to finance the acquisition will be substantial. Our new indebtedness may contain negative or financial covenants
that would limit our operational flexibility beyond the limits imposed under our existing credit agreement. Our
increased level of indebtedness could reduce funds available for additional acquisitions, capital expenditures or other
business purposes, impact our ratings, restrict our financial and operating flexibility or create competitive
disadvantages compared to other companies with lower debt levels.

Our ability to make payments of principal and interest on our indebtedness depends upon our future performance,
which will be subject to general economic conditions and financial, business and other factors affecting our
consolidated operations, many of which are beyond our control. If we are unable to generate sufficient cash flow from
operations in the future to service our debt and meet our other cash requirements, we may be required, among other
things:

� to seek additional financing in the debt or equity markets;

� to refinance or restructure all or a portion of our indebtedness, including the notes;

� to sell selected assets or businesses; or

� to reduce or delay planned capital or operating expenditures.
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Such measures might not be sufficient to enable us to service our debt and meet our other cash requirements,
including the notes. In addition, any such financing, refinancing or sale of assets might not be available at all or on
economically favorable terms.
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If we do not complete the acquisition of the PBM business within the timeframes set out in the indenture governing
the notes, we will be required to redeem the notes and as a result you may not obtain your expected return on the
notes.

We may not be able to consummate the acquisition within the timeframe specified under �Description of the Notes �
Special Mandatory Redemption.� Our ability to consummate the acquisition is subject to various closing conditions,
many of which are beyond our control and we may not be able to complete the acquisition. If we are not able to
consummate the acquisition on or prior to January 9, 2010, or the acquisition agreement is terminated at any time prior
to that date, we will be required to redeem all notes at a redemption price equal to 101% of the aggregate principal
amount thereof, plus accrued and unpaid interest from the date of initial issuance to but excluding the mandatory
redemption date. However, there is no escrow account or security interest for the benefit of the noteholders and it is
possible that we will not have sufficient financial resources available to satisfy our obligations to redeem the notes.
This could be the case, for example, if we or any of our subsidiaries commence a bankruptcy or reorganization case,
or such a case is commenced against us or one of our subsidiaries, before the date on which we are required to redeem
the notes. In addition, even if we are able to redeem the notes pursuant to the mandatory redemption provisions you
may not obtain your expected return on the notes and may not be able to reinvest the proceeds from a special
mandatory redemption in an investment that results in a comparable return. Your decision to invest in the notes is
made at the time of the offering of the notes. You will have no rights under the mandatory redemption provisions as
long as the acquisition closes, nor will you have any right to require us to repurchase your notes if, between the
closing of the notes offering and the closing of the acquisition, we experience any changes in our business or financial
condition, or if the terms of the acquisition or the financing thereof change.

We may not be able to repurchase all of the notes upon a change of control triggering event, which would result in
a default under the notes.

Upon the occurrence of a change of control triggering event under the indenture governing the notes, we will be
required to offer to repurchase the notes at a price of 101% of the aggregate principal amount of the notes outstanding
on the date of such change of control plus accrued and unpaid interest. However, we may not have sufficient funds to
repurchase the notes. In addition, our ability to repurchase the notes may be limited by law or the terms of other
agreements relating to our indebtedness. The failure to make such repurchase would result in a default under the notes.
For more information, see �Description of the Notes � Purchase of Notes Upon a Change of Control Triggering Event.�

The limited covenants in the indenture governing the notes and the terms of the notes will not provide protection
against significant events that could adversely impact your investment in the notes.

The indenture governing the notes does not:

� require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity and, accordingly, does not protect holders of the notes in the event that we experience significant
adverse changes in our financial condition or results of operations;

� limit our ability to incur indebtedness;

� restrict our subsidiaries� ability to issue securities or otherwise incur indebtedness that would be senior to our
equity interests in our subsidiaries;

� restrict our ability to repurchase or prepay our securities; or

� 
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restrict our or our subsidiaries� ability to make investments or to repurchase or pay dividends or make other
payments in respect of our common stock or other securities ranking junior to the notes.

Furthermore, the definition of �Change of Control Triggering Event� in the indenture governing the notes will contain
only limited protections. We and our subsidiaries could engage in many types of transactions, such as certain
acquisitions, refinancings or recapitalizations that could substantially affect our capital structure and the value of the
notes. The indenture will also permit us and our subsidiaries to incur additional indebtedness, including secured
indebtedness, that could effectively rank senior to the notes, and to engage in sale-leaseback arrangements, subject to
certain limits.
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As a result of the foregoing, when evaluating the terms of the notes, you should be aware that the terms of the
indenture and the notes will not restrict our ability to engage in, or otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the notes.

Claims of holders of the notes will be structurally subordinate to claims of creditors of any of our subsidiaries that
do not guarantee the notes and the claims of secured creditors.

The notes will not be guaranteed by certain of our current and future subsidiaries, and under certain circumstances
subsidiaries guaranteeing the notes may be released from their guarantees. See �Description of the Notes � Guarantees.�
Accordingly, claims of holders of the notes will be structurally subordinate to the claims of creditors of such
non-guarantor subsidiaries, including trade creditors. The supplemental indenture governing the notes will permit our
non-guarantor subsidiaries to incur secured or unsecured indebtedness without becoming guarantors, subject to certain
limits. All obligations of our non-guarantor subsidiaries will have to be satisfied before any of the assets of such
subsidiaries would be available for distribution, upon a liquidation or otherwise, to us or a guarantor of the notes. The
notes will not be secured by any of our or our guarantors� assets, and as such will be effectively subordinated to any
secured debt that we or our guarantors may have now or may incur in the future to the extent of the value of the assets
securing that debt.

Federal and state fraudulent transfer laws may permit a court to void the guarantees, and, if that occurs, you may
not receive any payments on the notes or in respect of such guarantees.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the notes and the incurrence
of the guarantees. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance
laws, which may vary from state to state, the notes or guarantees could be voided as a fraudulent transfer or
conveyance if (1) we or any of the guarantors, as applicable, issued the notes or incurred the guarantees with the intent
of hindering, delaying or defrauding creditors or (2) we or any of the guarantors, as applicable, received less than
reasonably equivalent value or fair consideration in return for either issuing the notes or incurring the guarantees and,
in the case of (2) only, one of the following is also true at the time thereof:

� we or any of the guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the
notes or the incurrence of the guarantees;

� the issuance of the notes or the incurrence of the guarantees left us or any of the guarantors, as applicable, with
an unreasonably small amount of capital to carry on the business;

� we or any of the guarantors intended to, or believed that we or such guarantor would, incur debts beyond our or
such guarantor�s ability to pay as they mature; or

� we or any of the guarantors was a defendant in an action for money damages, or had a judgment for money
damages docketed against us or such guarantor if, in either case, after final judgment, the judgment is
unsatisfied.

If a court were to find that the issuance of the notes or the incurrence of a guarantee was a fraudulent transfer or
conveyance, the court could void the payment obligations under the notes or such guarantee or further subordinate the
notes or such guarantee to our or the applicable guarantors� presently existing and future indebtedness, or require the
holders of the notes to repay any amounts received with respect to any such guarantee. If it is found that a fraudulent
transfer or conveyance has occurred, you may not receive any repayment on the notes or in respect of the applicable
guarantee. Further, if the notes are voided, it could result in an event of default with respect to our and our subsidiaries�
other debt and that could result in acceleration of such debt. As described under �Description of the Notes � Guarantees,�
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we may under certain circumstances release guarantors and replace them with other guarantors, and guarantees may
be reinstated after certain rating downgrades following release upon certain ratings upgrades. Such future guarantees
could also be voided as a fraudulent conveyance depending on the circumstance at that time.

We cannot be certain of the standards that a court would use to determine whether or not we or the guarantors were
solvent at the relevant time or, regardless of the standard that a court uses, that the issuance of the guarantees
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would not be further subordinated to our or any of our guarantors� other debt. Generally, however, an entity would be
considered insolvent if, at the time it incurred indebtedness:

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

� 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.

There is currently no market for the notes. We cannot assure you that an active trading market will develop.

Each series of notes is a new issue of securities with no established trading market. We currently do not intend to
apply to list the notes on any securities exchange or to seek their admission to trading on any automated quotation
system. We have been advised by the underwriters that they presently intend to establish a secondary market in the
notes after completion of the offering. However, they are under no obligation to do so and may discontinue any
secondary market for the notes at any time without any notice. We cannot assure the liquidity of the trading market for
the notes or that an active public market for the notes will develop. If an active public trading market for the notes
does not develop, the market price and liquidity of the notes will be adversely affected. See �Underwriting.�

Risks Related to the Acquisition

The anticipated benefits of the acquisition and the PBM agreement may not be realized fully and may take longer
to realize than expected.

The acquisition involves the integration of the PBM business with our existing platform. We will be required to
devote significant management attention and resources to integrating the PBM business. We may also experience
difficulties in combining corporate cultures. Delays or unexpected difficulties in the integration process could
adversely affect our business, financial results and financial condition. Even if we are able to integrate the PBM
business operations successfully, this integration may not result in the realization of the full benefits of synergies, cost
savings and operational efficiencies that we expect or that these benefits may not be achieved within a reasonable
period of time.

We will incur significant transaction and acquisition-related costs in connection with the acquisition.

We will incur significant costs in connection with the acquisition. The substantial majority of these costs will be
non-recurring expenses related to the acquisition, facilities and systems consolidation costs. These non-recurring costs
and expenses are not reflected in the pro forma financial information included in this prospectus. We may incur
additional costs to maintain employee morale and to retain key employees. We will also incur substantial transaction
fees and costs related to formulating integration plans. Additional costs will be incurred in the integration of the PBM
business. Although we expect that the elimination of duplicative costs, as well as the realization of other efficiencies
related to the integration of the businesses, should allow us to more than offset incremental transaction and
acquisition-related costs over time, this net benefit may not be achieved in the near term, or at all.

The PBM agreement will be subject to early termination by either party for a material breach or if the other party
becomes insolvent or subject to insolvency proceedings.

The term of the PBM agreement will be 10 years, but it may be terminated earlier by either party for a material breach
or if the other party becomes insolvent or subject to insolvency proceedings. The failure to meet two or more of four
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designated performance guarantees for two consecutive calendar quarters by us will constitute a material breach of the
PBM agreement. WellPoint may terminate the PBM agreement if we are acquired by a health maintenance
organization, a preferred provider organization, a health insurer or other managed care organization, in each case that
provides health benefits to more than 10 million individuals in the United States. The loss of anticipated benefits
under the PBM agreement due to any such early termination may have a material adverse effect on our future results
of operations and financial condition.
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A change in law could materially alter the obligations of the parties under the PBM agreement.

If a change in law occurs that materially alters the obligations of the parties under the PBM agreement, the parties will
be required to negotiate a modification of the services and/or pricing terms as necessary to maintain the comparable
economic position of the respective parties as of the effective date of the PBM agreement, which is expected to be the
same date as the closing of the acquisition. There can be no assurance that the parties will be successful in negotiating
mutually acceptable terms.

Following the completion of the acquisition, we will be dependent on WellPoint for certain transitional services
pursuant to a transition services agreement. The failure of WellPoint to perform its obligations under the transition
services agreement could adversely affect our business, financial results and financial condition.

Our ability to effectively monitor and control the operations of the PBM business that we are acquiring depends to a
large extent on the proper functioning of our information technology and business support systems. We will be
initially dependent upon WellPoint to continue to provide certain information technology services, human resources
services, existing procurement vendor services, finance services, real estate services and print mail services for a
period of time after the completion of the acquisition to facilitate the transition of the PBM business. The terms of
these arrangements will be governed by a transition services agreement to be entered into as of the closing of the
acquisition. If WellPoint fails to perform its obligations under the transition services agreement, we may not be able to
perform such services ourselves or obtain such services from third parties at all or on terms favorable to us. In
addition, upon termination of the transition services agreement, if we are unable to develop the necessary systems,
resources and controls necessary to allow us to provide the services currently being provided by WellPoint or to
obtain such services from third parties, it could adversely affect our business, financial results and financial condition.

The carve out financial statements of the PBM business incorporated by reference herein may not be
representative of the future financial position, future results of operations or future cash flows of the PBM
business as part of our company, nor do they reflect what the financial position, results of operations or cash flows
of the PBM business would have been as a part of our company during the periods presented.

Prior to the closing of the acquisition, the PBM business was a fully integrated business unit of WellPoint. The
financial position, results of operations and cash flows of the PBM business presented may be different from those
that would have resulted had the PBM business been operated as part of our company or from those that may result in
the future from the PBM business being operated as a part of our company. This is primarily because:

� the carve out financial information reflects allocation of expenses from WellPoint. Those allocations may be
different from the comparable expenses the PBM business would have incurred as part of our company;

� the carve out financial information does not reflect a required step up in the basis of the assets of the PBM
business as a result of the acquisition, resulting in increased depreciation and amortization expense;

� the carve out financial information is based on contracts with members of the supply chain that may be
different from those that would have been utilized by the PBM business as part of our company; and

� the carve out financial information is based on contracts with WellPoint and/or WellPoint�s affiliated health
plans. These contracts will be replaced upon the closing of the acquisition with the PBM agreement which will
result in materially different pricing.

The unaudited pro forma financial information in this document is presented for illustrative purposes only and
does not purport to be indicative of what our actual financial position or results of operations would have been had
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the acquisition been completed on the dates indicated.

The unaudited pro forma financial information reflects adjustments and assumptions, which are based upon
preliminary estimates to allocate the purchase price to the PBM business� net assets, rendering these types of
adjustments and assumptions difficult to make with complete accuracy. The purchase price allocation reflected in this
prospectus supplement is preliminary, and final allocation of the purchase price will be based upon the actual purchase
price and the fair value of the assets and liabilities of the PBM business as of the date of the completion of the
acquisition. In addition, subsequent to the acquisition completion date, there may be further refinements of the
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purchase price allocation as additional information becomes available. Accordingly, the final purchase accounting
adjustments may differ materially from the pro forma adjustments reflected in this document. In addition, the
unaudited pro forma financial information does not reflect any adjustments for the new PBM agreement. The PBM
business� historic pricing methodology is not indicative of the pricing terms contained in the new PBM agreement.
Accordingly, the revenues reflected in the pro forma financial statements do not purport to reflect the revenue that
would have been earned during the respective periods if the new PBM agreement had been in effect. See �Unaudited
Pro Forma Condensed Combined Financial Information� for more information.

S-17

Edgar Filing: Priority Healthcare Corp West - Form 424B5

Table of Contents 36



Table of Contents

THE ACQUISITION

Overview

On April 9, 2009, we entered into the acquisition agreement with WellPoint to acquire the PBM business in exchange
for total consideration of $4.675 billion, composed of $3.275 billion in cash and $1.4 billion in shares of our common
stock (valued based on the average closing price of our common stock over the 60 days preceding the closing of the
acquisition). We may, in our discretion, replace all or any portion of the common stock consideration with cash. The
PBM business provides PBM services to approximately 25 million members and manages more than 265 million
adjusted claims annually.

Upon closing of the acquisition, NextRx, Inc., NextRx Services, Inc. and NextRx, LLC will merge with our
newly-formed 100% owned subsidiaries, NextRx Sub I, LLC, NextRx Sub II, LLC and NextRx Sub III, LLC,
respectively. In connection with such mergers, each of the NextRx entities will execute a supplemental indenture and
become a successor guarantor of the notes.

PBM Business Acquisition Rationale

We expect to realize several benefits of the acquisition of the PBM business, including the following:

� Establishment of long-term relationship with key managed care client.  WellPoint is one of the largest and has
been one of the fastest growing managed care organizations in the United States. We believe that the
acquisition and our long-term contract with WellPoint will help WellPoint continue to grow its membership
and we will benefit from that growth. This relationship will also enable us to invest in the development and
expansion of new product offerings and capabilities to enhance our value proposition.

� Increase in scale and operational efficiency.  We believe that the addition of the PBM business� claims volume
to that currently processed through our existing infrastructure will enable us to eliminate redundant costs and
generate improved economies of scale that will benefit us, our clients and their members.

� Significant cost savings opportunities.  Expected drivers of cost-savings include increased utilization of generic
and low-cost branded drugs, lower retail and home delivery drug costs, including through our specialty
pharmacy solutions, higher home delivery penetration rates, increased manufacturer discounts, lower direct
processing costs and lower general and administrative costs.

� Acquisition in core business line.  The PBM business� membership base is complementary to ours and has
similar characteristics to many of the plans we administer today, including plans that we have successfully
integrated in connection with past acquisitions. In addition, we share a common heritage of innovation and a
core commitment to improving health outcomes and reducing the cost of healthcare.

� Earnings accretive.  Excluding transaction costs and amortization of intangibles, we expect the acquisition to
be neutral to slightly accretive to earnings per share in 2009 and moderately accretive to earnings per share in
2010. Once fully integrated in approximately 12 to 18 months after closing, we expect the acquisition to
generate more than $1.0 billion of incremental EBITDA per year.

For a discussion of various factors that could prohibit or limit us from realizing some or all of these benefits, see �Risk
Factors.�
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Acquisition Agreement

Conditions to Closing.  Consummation of the acquisition is subject to certain customary conditions, including both
parties having executed the PBM agreement, the registration rights agreement (if we elect to deliver stock as
acquisition consideration) and the ancillary agreements at or prior to the closing.

Our obligation to consummate the acquisition is subject to certain additional conditions, including the receipt of all
necessary government approvals (except for those which would not be material to the PBM business as a whole), the
receipt of any state insurance law approvals and the completion of certain transition and integration projects to our
reasonable satisfaction (this condition will be deemed to be satisfied from and after December 31,
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2009). WellPoint�s obligation to consummate the acquisition is subject to certain other conditions, including the receipt
of all necessary government consents and approvals (except for those which would not materially affect WellPoint�s
non-PBM business) without the imposition of a burdensome term or condition on WellPoint�s operations post-closing.
The waiting period under the Hart-Scott-Rodino Antitrust Improvements Act in connection with the acquisition
expired on May 27, 2009.

Governmental Approvals.  Each party has agreed to use its reasonable best efforts to obtain the necessary
governmental approvals for consummation of the acquisition and WellPoint has committed to take all actions
necessary to obtain certain state insurance law approvals. However, we are not required to agree to any action in
connection with the receipt of any state insurance law approval which could adversely affect us.

Termination.  The acquisition agreement contains specified termination rights for the parties and may be terminated at
any time prior to closing by either party if any law or final order prohibits the transaction, the closing fails to occur by
January 9, 2010, or the other party has breached any representation, warranty or covenant, such that the conditions
relating to the accuracy of the other party�s representations and warranties or performance of covenants would fail to
be satisfied and such breach is incapable of being cured or is not cured.

Pharmacy Benefit Management Services Agreement

We have agreed to enter into the PBM agreement with WellPoint at the closing of the acquisition. Under the terms of
the PBM agreement, we will provide PBM services to WellPoint, including network contracting, pharmacy claims
processing, home delivery, and formulary and rebate administration for group or individual benefit plans issued or
administered by WellPoint, including Medicare Part D Plans. With limited exceptions, we will be the exclusive
provider of PBM services for WellPoint and its affiliated plans. Individuals covered under benefit plans issued or
administered by WellPoint will obtain prescription medications through our contracted network of retail pharmacies
and through our wholly owned home delivery pharmacies. We are required to maintain a network of pharmacies of
sufficient size to meet the needs of such covered individuals. We will process claims pursuant to our standard
practices based on WellPoint�s formulary and benefit designs, and we will administer the rebate program through our
standard proprietary rebate processes.

Pricing.  There are several components to the pricing structure of the PBM agreement. For commercial business, we
will generally derive margin from claims reimbursement and dispensing fees paid to us by WellPoint. If the rate paid
to us by WellPoint exceeds the rate for which we have contracted with a particular pharmacy, we will realize a
positive margin on the applicable claim. The reverse also may be true, resulting in negative margin for us. In addition,
when we receive payment from WellPoint before we make our payment to a pharmacy, we retain the benefit of the
use of funds between these payments. These claim reimbursement amounts paid by WellPoint will be reconciled with
annual net effective ingredient cost discount and dispensing fee guarantees. Medicare Part D business will be
pass-through, where WellPoint will pay us an amount equal to what we pay the pharmacy, reconciled with net
effective ingredient cost discount and dispensing fee guarantees. WellPoint will also pay us per claim administrative
fees related to our claims processing duties. We will also receive additional miscellaneous fees for all other
administrative duties. We will also earn rebates from pharmaceutical manufacturers based on WellPoint�s utilization as
well as manufacturer administrative fees for administering our rebate program. We will retain a certain percentage of
the rebates and administrative fees received from pharmaceutical manufacturers and will pay to WellPoint an amount
equal to the greater of a specified percentage of these rebates and administrative fees, and a predetermined guaranteed
amount.

Minimum Claim Volume.  Certain assumptions were made regarding the future volume of claims we expect to
administer under the PBM agreement. Since the actual volume of claims could be materially different from the
expected volume of claims under the PBM agreement, WellPoint will be required to make certain payments to us in
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Term and Termination.  The term of the PBM agreement is 10 years, but it may be terminated earlier by either party
for a material breach or if the other party becomes insolvent or subject to insolvency proceedings. The failure to meet
two or more of four designated standard performance guarantees (which relate to implementation services, member
satisfaction survey, pharmacy access and retail claims processing) for two consecutive calendar quarters by us
constitutes a material breach of the PBM agreement. WellPoint may terminate the PBM agreement if we are acquired
by a health maintenance organization, a preferred provider organization, a health insurer or other managed
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care organization, in each case that provides health benefits to more than 10 million individuals in the United States. If
WellPoint were to experience a change of control, the PBM agreement would be binding on WellPoint�s successors.

Change in Law.  If a change in law occurs that materially alters the obligations of the parties under the PBM
agreement, the parties are required to negotiate a modification of the services and/or pricing terms as necessary to
maintain the comparable economic position of the respective parties as of the effective date of the PBM agreement,
which is expected to be the same date as the closing of the acquisition.

Registration Rights Agreement

We have agreed to enter into a registration rights agreement (the �registration rights agreement�) with WellPoint at the
closing of the acquisition in the event we issue shares of common stock to WellPoint as part of the consideration for
the acquisition. If the equity offering is successful, we intend to use the net proceeds to finance a portion of the
consideration for the acquisition in lieu of delivering shares of common stock to WellPoint and we may not enter into
the registration rights agreement. WellPoint may not transfer its registration rights to any person other than any person
reasonably acceptable to us which will become the holder of no less than 75% of our common stock originally issued
to WellPoint. We will generally pay all fees and expenses incurred in connection with WellPoint�s offering and sale of
our common stock, with the exception of any transfer taxes relating to such sale or disposition, any underwriting
discounts and commissions attributable to such sale and other expenses in connection with certain hedging
transactions.

Lock-up and Standstill.  The registration rights agreement contains lock-up provisions which would prohibit
WellPoint from purchasing, selling, transferring or entering into hedging transactions with respect to (i) any common
stock during the 7 days following the closing of the acquisition and (ii) more than the greater of $700 million or 70%
of the common stock during the 45 days following the closing of the acquisition. The registration rights agreement
would also prohibit WellPoint from engaging in transactions with respect to our common stock, including hedging
transactions, in the public market during the period from 180 days until 365 days after the closing of the acquisition.
Subject to certain limited exceptions, WellPoint will not be permitted to acquire our securities, including through
hedging transactions or transfer our common stock to any person who would own 5% or more of our common stock
following consummation of such transaction or enter into any hedging transaction which would have an equivalent
effect.

Shelf Registration Rights.  If we deliver shares of our common stock to WellPoint as a portion of the acquisition
consideration, we will be required to file a shelf registration statement with the SEC on the eighth day after closing of
the acquisition in order to allow WellPoint to sell shares of our common stock (or, to the extent we already have a
shelf registration statement on file on that date, we may elect to use that shelf registration statement for purposes of
any sales of our common stock by WellPoint). Our obligation to maintain the shelf registration statement will cease on
the earlier of (i) two years following the closing of the acquisition, (ii) the date on which WellPoint and its affiliates
hold less than 3% of the outstanding shares of our common stock and our common stock owned by WellPoint can be
sold pursuant to Rule 144 under the Securities Act of 1933, as amended (the �Securities Act�), or (iii) the date on which
WellPoint holds less than 1% of the outstanding shares of our common stock.

Demand Registration Rights.  Under the registration rights agreement, WellPoint will be able to request a total of four
underwritten offerings as long as the anticipated gross proceeds from the underwritten offering exceed $150 million.
WellPoint will not be permitted to conduct more than one underwritten offering during any 60-day period except that
no such restriction applies to an underwritten offering during the period from 7 days to 45 days following closing of
the acquisition. WellPoint�s demand registration rights will terminate on the date on which it holds less than 1% of the
outstanding shares of our common stock.
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Piggyback Registration Rights.  We will allow WellPoint to participate in our capital raising transactions that
constitute underwritten offerings. WellPoint will lose this piggyback right on the date on which it holds less than 3%
of the outstanding shares or our and the common stock owned by WellPoint can be sold pursuant to Rule 144 under
the Securities Act. Piggyback rights will be subject to customary cutback provisions that will allow us to reduce the
number of shares included by WellPoint in any of our underwritten offerings. We will be able to generally require
WellPoint to agree to a lock-up on sales, dispositions and hedging transactions in connection with any underwritten
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offering upon request of the underwriters in such offering. WellPoint will not be required to provide this lock-up in
the event that it holds less than 5% of the outstanding shares of our common stock.

Transition Services Agreement

We have agreed to enter into a transition services agreement with WellPoint at the closing of the acquisition, pursuant
to which WellPoint will provide certain services, such as information technology services, human resources services,
existing procurement vendor services, finance services, real estate services and print mail services (and including
services provided by third parties) to us in order to facilitate the transactions contemplated by the acquisition
agreement and the migration of the PBM business from WellPoint to us in accordance with the PBM agreement.

Committed Credit Facility

In connection with the acquisition, we have entered into a debt commitment letter with the debt financing sources.
Subject to the satisfaction of certain customary conditions, the debt financing sources have committed to provide up to
$2.5 billion in financing, consisting of a 364-day unsecured bridge credit facility. The commitments in respect of the
committed credit facility will be reduced to the extent we receive any net cash proceeds from the consummation of
any debt offering (including this offering), private placement of debt securities (including securities convertible or
exchangeable into common stock), or any equity offering in excess of $1.4 billion, in each case prior to, or
simultaneously with, the consummation of the acquisition.

The closing of the committed credit facility will occur, if at all, concurrently with the closing of the acquisition, and is
subject to the negotiation of definitive loan documentation, the closing of the acquisition, our having a public
corporate debt rating of BBB or higher with a stable outlook from Standard & Poor�s Ratings Services and a public
corporate family rating of Baa3 or higher with a stable outlook from Moody�s Investors Service, Inc., our having a
ratio of total debt to pro forma consolidated EBITDA of no more than 2.65 to 1.0 and other customary closing
conditions. The maturity date of the committed credit facility is the earlier of 364 days after the closing of the
acquisition and September 30, 2010. We are permitted to use the proceeds of the loans made under the committed
credit facility only for purposes of financing the acquisition and paying fees and expenses incurred in connection with
the acquisition.

If we close and borrow under the committed credit facility, borrowings will bear interest at variable rates with margins
that step up over the term of the facility. The committed credit facility will contain covenants similar to those in our
existing credit facility.
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USE OF PROCEEDS

We estimate the net proceeds from the sale of the notes from this offering will be approximately $           after
deducting underwriting discounts and commissions and before deducting other estimated offering expenses payable
by us. As described below, if the acquisition is consummated, we intend to use the net proceeds from this offering,
together with the net proceeds from the equity offering, to finance a portion of the consideration for the acquisition.
Pending that application of funds, we intend to invest the net proceeds from this offering in United States government
obligations, bank deposits or other secure, short-term investments.

If we do not consummate the acquisition on or prior to January 9, 2010, or the acquisition agreement is terminated at
any time prior thereto, we must redeem the notes at a redemption price equal to 101% of the aggregate principal
amount of the notes, plus accrued and unpaid interest to the redemption date. See �Description of the Notes � Special
Mandatory Redemption.�

To consummate the acquisition we will be obligated to pay WellPoint cash consideration of at least $3.275 billion and
an additional $1.4 billion, which may, in our sole discretion, be paid in cash, shares of our common stock or a
combination of cash and shares of common stock. As of March 31, 2009, we had cash and cash equivalents of
$725 million, $600 million of available borrowings under our existing credit facility and we have commitments from
the debt financing sources to provide up to $2.5 billion in financing under the committed credit facility, which amount
will be reduced to the extent we receive any net cash proceeds from the consummation of any debt offering (including
this offering), private placement of debt securities (including securities convertible or exchangeable into common
stock), or any equity offering in excess of $1.4 billion, in each case prior to, or simultaneously with, the
consummation of the acquisition. We do not currently expect to draw down the committed credit facility if this
offering and the equity offering are consummated.
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2009, on an actual basis and on a pro forma as
adjusted basis to give effect to this offering, the equity offering and the acquisition and related transactions, including
all related fees and expenses (collectively, the �transactions�), as if they had occurred on such date. Pro forma as
adjusted amounts will vary from amounts set forth below depending on several factors, including potential changes in
our financing plans as a result of market conditions or other factors, the timing of the consummation of the respective
transactions and other factors. You should read the data set forth in the table below in conjunction with �The
Acquisition,� �Use of Proceeds,� �Summary Consolidated Financial Data� and �Unaudited Pro Forma Condensed Combined
Financial Information� appearing elsewhere in this prospectus supplement, as well as �Management�s Discussion and
Analysis of Financial Condition and Results of Operations,� which is incorporated by reference into this prospectus
supplement from our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, and our unaudited
financial statements and the accompanying notes which are incorporated by reference from our Current Report on
Form 8-K filed with the SEC on June 2, 2009.

As of March 31, 2009
Pro Forma as Adjusted for

the
Actual Transactions(1)

(Unaudited, in millions)

Cash and cash equivalents(2) $ 725.0 $ 25.0

Debt:
Existing term loans(3) $ 1,680.0 $ 1,680.0
Other 0.4 0.4
Notes offered hereby � 2,500.0
Existing revolving credit facility(3) � 167.0
Total debt 1,680.4 4,347.4
Total stockholders� equity 1,300.0 2,623.0

Total capitalization $ 2,980.4 $ 6,970.4

(1) Assumes that none of the acquisition consideration will be paid in the form of shares of our common stock, we
receive net proceeds from this offering of $2.485 billion, and we receive net proceeds from the equity offering of
$1.43 billion (which further assumes a public offering price of $64.05 per share, the last reported sale price of our
common stock on the NASDAQ on May 29, 2009, and the underwriters do not exercise their over-allotment
option). The actual financing mix may vary from our assumptions due to a variety of other factors, including the
relative success of this offering and the equity offering, potential changes in our financing plans, market
conditions and other factors.

(2) If the acquisition is not consummated, amounts would be reduced by certain financing and other fees and
expenses that are not contingent upon consummation of the acquisition.
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(3) At March 31, 2009, our credit agreement included $880.0 million of Term A loans, $800.0 million of Term-1
loans and a $600.0 million revolving credit facility, none of which was outstanding as of March 31, 2009. During
the first quarter of 2009, we made scheduled payments of $80.0 million on the Term A loan. The maturity date of
the credit facility is October 14, 2010. We currently expect to use approximately $167 million of borrowings
under our existing credit facility to fund a portion of the acquisition consideration and fees and expenses incurred
in connection with the transactions. A difference between the assumed net proceeds from this offering and the
equity offering and actual amounts will proportionately increase, reduce or eliminate, as applicable, the amount of
borrowings under our existing credit facility or the amount of cash on hand used to fund the acquisition. In the
event we elect not to fund the cash portion of the acquisition from other sources, we may borrow funds under the
committed credit facility. See �The Acquisition � Committed Credit Facility.�
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The unaudited pro forma condensed combined statement of operations for fiscal 2008 and the three months ended
March 31, 2009 give effect to the acquisition and related financing transactions, including this offering and the equity
offering (collectively, the �transactions�) as if they had occurred on the first day of the earliest period presented. The
unaudited pro forma condensed combined balance sheet as of March 31, 2009 gives effect to the transactions as if they
had occurred on March 31, 2009.

The pro forma adjustments are preliminary and have been made solely for purposes of developing the pro forma
financial information for illustrative purposes necessary to comply with the requirements of the SEC. The actual
results reported in periods following the transactions may differ significantly from that reflected in these pro forma
financial statements for a number of reasons, including but not limited to, differences between the assumptions used to
prepare these pro forma financial statements and actual amounts, cost savings from operating efficiencies, differences
resulting from the new PBM agreement, potential synergies, and the impact of the incremental costs incurred in
integrating the PBM business. In addition, no adjustments have been made for non-recurring items related to the
transactions or the transition services agreement. As a result, the pro forma information does not purport to be
indicative of what the financial condition or results of operations would have been had the transactions been
completed on the applicable dates of this pro forma financial information. The pro forma financial statements are
based upon the historical financial statements of Express Scripts and the PBM business and do not purport to project
the future financial condition and results of operations after giving effect to the transactions.

We have agreed to enter into a transition services agreement with WellPoint at the closing of the acquisition, pursuant
to which WellPoint will provide certain services, such as information technology services, human resources services,
existing procurement vendor services, finance services, real estate services and print mail services (and including
services provided by third parties) to us in order to facilitate the transactions contemplated by the acquisition
agreement and the migration of the PBM business from WellPoint to us in accordance with the PBM agreement. We
believe that the costs associated with the transition services agreement will not be materially different from the costs
of the administrative services that WellPoint currently provides to the PBM business which are included within the
PBM business� historical financial statements. As such, no pro forma adjustment has been made for the transition
services agreement.

No pro forma adjustments have been included with respect to the new PBM agreement. We do not believe appropriate
assumptions could be made to estimate an accurate pro forma adjustment for the new PBM agreement. We will have
new pricing agreements with WellPoint, the supply chain contracts will be different and we expect to achieve
substantial economies of scale. Accordingly, we would expect that had the PBM agreement been in effect during the
periods presented, our pro forma operating income would have been higher than that reflected in the pro forma
financial statements.

The pro forma adjustments and related assumptions are described in the accompanying notes presented on the
following pages. The pro forma adjustments are based on assumptions relating to the consideration paid and the
allocation thereof to the assets acquired and liabilities of the PBM business based on preliminary estimates of fair
value. The final purchase price and the allocation thereof will differ from that reflected in the pro forma financial
statements after final valuation procedures are performed and amounts are finalized following the completion of the
transactions.

In addition, the unaudited pro forma condensed combined financial information does not reflect any cost savings from
operating efficiencies, synergies or other restructurings that could result from the acquisition or the new PBM
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The following unaudited pro forma condensed combined financial information is derived from the historical financial
statements of Express Scripts, Inc. and the PBM business and has been prepared to illustrate the effects of the
acquisition of the PBM business by Express Scripts, the receipt of $2.5 billion of proceeds from this offering, as well
as from the $1.4 billion equity offering. The pro forma financial information should be read in conjunction with the
historical financial statements and the accompanying notes of Express Scripts and the PBM business included in the
Current Report on Form 8-K filed with the SEC on June 2, 2009, and the Quarterly Report on Form 10-Q of Express
Scripts for the quarter ended March 31, 2009, filed with the SEC on April 29, 2009.
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Unaudited Pro Forma Condensed Combined Balance Sheet
March 31, 2009

Express Pro Forma Pro Forma

Scripts
PBM

Business Adjustments Combined
(In millions)

ASSETS
Current assets:
Cash and cash equivalents $ 725.0 $ 6.7 $ (706.7) (A)(B) $ 25.0
Restricted cash and investments 6.1 � � 6.1
Receivables, net 1,200.8 828.3 � 2,029.1
Related party receivable � 519.1 518.7(E) 1,037.8
Inventories 180.1 61.1 � 241.2
Deferred taxes 120.3 20.1 (20.1) (B) 120.3
Prepaid expenses and other current assets 24.5 2.1 � 26.6

Total current assets 2,256.8 1,437.4 (208.1) 3,486.1
Property and equipment, net 219.6 59.1 (19.5) (C) 259.2
Goodwill 2,880.9 165.1 2,370.5 (D) 5,416.5
Other intangible assets, net 323.0 127.6 1,457.4 (D) 1,908.0
Other assets 28.4 0.5 � 28.9

Total assets $ 5,708.7 $ 1,789.7 $ 3,600.3 $ 11,098.7

LIABILITIES AND STOCKHOLDERS� EQUITY
Current liabilities:
Claims and rebates payable $ 1,365.4 $ 808.9 $ 518.7 (E) $ 2,693.0
Accounts payable 490.9 � � 490.9
Accrued expenses 489.9 218.2 (149.3) (B) 558.8
Current maturities of long-term debt 520.1 � 167.0 (A) 687.1
Current liabilities of discontinued
operations 4.9 � � 4.9

Total current liabilities 2,871.2 1,027.1 536.4 4,434.7
Long-term debt 1,160.3 � 2,500.0 (A) 3,660.3
Other liabilities 377.2 57.0 (53.5) (B) 380.7

Total liabilities 4,408.7 1,084.1 2,982.9 8,475.7

Stockholders� equity:
Preferred stock � � � �
Common stock 3.2 � 0.2 (F) 3.4
Additional paid-in capital 645.7 � 1,427.8 (F) 2,073.5
Accumulated other comprehensive
income 4.9 � � 4.9
Retained earnings 3,575.4 705.6 (810.6) (F) 3,470.4
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4,229.2 705.6 617.4 5,552.2
Common stock in treasury at cost (2,929.2) � � (2,929.2)

Total stockholders� equity 1,300.0 705.6 617.4 2,623.0

Total liabilities and stockholders� equity $ 5,708.7 $ 1,789.7 $ 3,600.3 $ 11,098.7

See accompanying notes to the unaudited pro forma condensed combined financial statements
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Fiscal Year Ended December 31, 2008

Express Pro Forma Pro Forma

Scripts
PBM

Business Adjustments Combined
(In millions, except per share data)

Revenues $ 21,978.0 $ 17,178.1 $ (1,254.0) (G) $ 37,902.1
Cost of revenues 19,937.1 16,408.1 (1,179.9) (H) 35,165.3

Gross profit 2,040.9 770.0 (74.1) 2,736.8
Selling, general and administrative 760.4 417.8 25.4 (I) 1,203.6

Operating income 1,280.5 352.2 (99.5) 1,533.2

Other (expense) income:
Non-operating charges, net (2.0) � � (2.0)
Undistributed loss from joint venture (0.3) � � (0.3)
Interest income 13.0 � 1.3 (G) 14.3
Interest expense (77.6) � (200.6) (J) (278.2)

(66.9) � (199.3) (266.2)

Income before income taxes 1,213.6 352.2 (298.8) 1,267.0
Provision (benefit) for income taxes 434.0 124.9 (99.0) (K) 459.9

Net income from continuing operations $ 779.6 $ 227.3 $ (199.8) $ 807.1

Weighted average number of common
shares outstanding during the period:
Basic: 248.9 � 23.0 (L) 271.9
Diluted: 251.8 � 23.0 (L) 274.8
Basic earnings per share from continuing
operations: $ 3.13 $ � $ � $ 2.97
Diluted earnings per share from
continuing operations: $ 3.10 $ � $ � $ 2.94

See accompanying notes to the unaudited pro forma condensed combined financial statements

S-26

Edgar Filing: Priority Healthcare Corp West - Form 424B5

Table of Contents 51



Table of Contents

Unaudited Pro Forma Condensed Combined Statement of Operations
For the Three Months Ended March 31, 2009

Express Pro Forma Pro Forma

Scripts
PBM

Business Adjustments Combined
(In millions, except per share data)

Revenues $ 5,422.8 $ 4,317.4 $ (339.3) (G) $ 9,400.9
Cost of revenues 4,888.7 4,107.2 (319.8) (H) 8,676.1

Gross profit 534.1 210.2 (19.5) 724.8
Selling, general and administrative 178.6 110.6 4.6 (I) 293.8

Operating income 355.5 99.6 (24.1) 431.0

Other (expense) income:
Interest income 0.9 � 0.1 (G) 1.0
Interest expense (17.1) � (50.2) (J) (67.3)

(16.2) � (50.1) (66.3)

Income before income taxes 339.3 99.6 (74.2) 364.7
Provision for income taxes 124.6 33.2 (21.4) (K) 136.4

Net income from continuing operations $ 214.7 $ 66.4 $ (52.8) $ 228.3

Weighted average number of common shares
outstanding during the period:
Basic: 247.6 � 23.0 (L) 270.6
Diluted: 249.3 � 23.0 (L) 272.3
Basic earnings per share from continuing
operations: $ 0.87 $ � $ � $ 0.84
Diluted earnings per share from continuing
operations: $ 0.86 $ � $ � $ 0.84

See accompanying notes to the unaudited pro forma condensed combined financial statements
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements

Note 1 � Basis of Presentation

The unaudited pro forma condensed combined financial statements were prepared using the acquisition method of
accounting under existing U.S. GAAP standards and are based on our historical consolidated financial statements and
financial statements of the PBM business for fiscal 2008 and as of and for the three months ended March 31, 2009.

The unaudited pro forma condensed combined statement of operations for fiscal 2008 and for the three months ended
March 31, 2009 give effect to the pending acquisition as if it had occurred on the first day of the earliest period
presented. The unaudited pro forma condensed combined balance sheet as of March 31, 2009 gives effect to the
acquisition as if it had occurred on March 31, 2009.

We prepared the unaudited pro forma condensed combined financial information using the acquisition method of
accounting, which is based on Statement of Financial Accounting Standard (�SFAS�) No. 141R, �Business Combinations�
(�FAS 141R�). FAS 141R uses the fair value concepts defined in SFAS No. 157, �Fair Value Measurements� (�FAS 157�).
We have adopted both FAS 141R and FAS 157 as required.

FAS 141R requires, among other things, that most assets acquired and liabilities assumed be recognized at their fair
values as of the acquisition date. In addition, FAS 141R establishes that the consideration transferred be measured at
the closing date of the acquisition at the then-current market price. Our intent is to use the proceeds from this offering
and the equity offering to pay cash to WellPoint as consideration for the acquisition. If the offerings, together with our
cash on hand and additional borrowings under our existing credit facility, do not yield sufficient proceeds to cover the
purchase price we may need to issue shares to WellPoint for a portion of the consideration. In that situation, the per
share equity component issued as consideration would likely be different from the fair market value of the shares at
the closing date of the acquisition because of the formula used to determine the equity component. The transaction
fees for the acquisition will be expensed as incurred under FAS 141R and are estimated to be $39 million. The
transaction fees have been excluded from the unaudited pro forma condensed combined statement of operations as
they are non-recurring and are reflected as borrowings under the credit facility revolver and as an adjustment to
retained earnings on the unaudited pro forma condensed combined balance sheet.

FAS 157 defines the term �fair value� and sets forth the valuation requirements for any asset or liability measured at fair
value, expands related disclosure requirements and specifies a hierarchy of valuation techniques based on the nature of
inputs used to develop the fair value measures. Fair value is defined in FAS No. 157 as �the price that would be
received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date.� This is an exit price concept for the valuation of the asset or liability. In addition, market
participants are assumed to be buyers and sellers in the principal (or the most advantageous) market for the asset or
liability. Fair value measurements for an asset assume the highest and best use by these market participants. As a
result of these standards, we may be required to record assets that we do not intend to use or sell (defensive assets)
and/or to value assets at fair value measurements that do not reflect our intended use of those assets. Many of these
fair value measurements can be highly subjective and it is also possible that other professionals, applying reasonable
judgment to the same facts and circumstances, could develop and support a range of alternative estimated amounts.

The assumptions and related pro forma adjustments described below have been developed based on assumptions and
adjustments, including assumptions relating to the consideration paid and the allocation thereof to the assets acquired
and liabilities assumed from WellPoint based on preliminary estimates of fair value. The final purchase price
allocation will differ from that reflected in the pro forma financial statements after final valuation procedures are
performed and amounts are finalized following the completion of the transactions.
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The unaudited pro forma condensed combined financial statements are provided for illustrative purposes only and do
not purport to represent what our actual consolidated results of operations or consolidated financial position would
have been had the acquisition occurred on the dates assumed, nor are they necessarily indicative of our future
consolidated results of operations or financial position.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements � (Continued)

The unaudited pro forma condensed combined financial statements do not reflect any cost savings from operating
efficiencies, synergies or other restructurings that could result from the acquisition or any adjustment for the new
PBM agreement.

Note 2 � Preliminary Purchase Price

We have entered into the acquisition agreement with WellPoint to acquire the PBM business. The purchase price for
the acquisition is estimated as follows, subject to a working capital adjustment (in millions):

Estimated Purchase Price:

Minimum cash to be paid to WellPoint $ 3,275
Additional cash (or value of shares of our common stock to be issued to WellPoint) 1,400

Total Purchase Price $ 4,675

In connection with the acquisition, we have entered into a debt commitment letter with a syndicate of commercial
banks to provide up to $2.5 billion in financing for the acquisition under the committed credit facility. We do not
currently plan to borrow funds under the committed credit facility.

We intend to use the proceeds from the equity offering to cover the additional $1.4 billion of the purchase price in lieu
of issuing shares of our common stock to WellPoint. If the equity offering or an alternative financing transaction is not
completed, we will issue common stock to WellPoint, the value to be based on the average closing price of our
common stock over the 60 days preceding the closing of the acquisition. If common stock is issued to WellPoint as
consideration, the purchase price will change based on the difference in stock price at close (date at which fair value
of securities is measured under FAS 141R) and the average closing price over the 60 days preceding the closing of the
acquisition. A 10% difference in stock price would change the purchase price by approximately $140 million with a
corresponding change to goodwill.

Note 3 � Preliminary Purchase Price Allocation

We will allocate the purchase price paid by us to the fair value of the PBM business assets acquired and liabilities
assumed. The pro forma purchase price allocation below has been developed based on preliminary estimates of fair
value using the historical financial statements of the PBM business as of March 31, 2009. In addition, the allocation of
the purchase price to acquired intangible assets is based on preliminary fair value estimates and subject to the final
management analyses, with the assistance of valuation advisors, at the completion of the acquisition. The intangible
assets are comprised of customer contracts and relationships with a weighted average useful life of 15 years, which is
consistent with the estimated benefit period. The residual amount of the purchase price after preliminary allocation to
identifiable intangibles has been allocated to goodwill. The actual amounts recorded when the acquisition is complete
may differ materially from the pro forma amounts presented as follows (in millions):

Tangible assets acquired:
Current assets $ 1,410.6
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Property and equipment, net (See Note 4(C)) 39.6
Other non-current assets 0.5

Total tangible assets acquired 1,450.7
Value assigned to identifiable intangible assets acquired 1,570.0
Liabilities assumed (881.3)

Total assets acquired in excess of liabilities assumed 2,139.4

Goodwill 2,535.6

Total purchase price $ 4,675.0
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements � (Continued)

Tangible assets acquired, as used in the calculation above, excludes the PBM business� cash and cash equivalents and
deferred tax assets prior to the acquisition but includes related parties receivables because it will be paid in accordance
with the acquisition agreement. Liabilities assumed, as used in the calculation above, primarily include rebates and
claims payable and exclude the PBM business� income taxes payable to WellPoint and deferred tax liabilities as these
will not be paid in accordance with the acquisition agreement.

We have determined that goodwill arising from the acquisition will be deductible for tax purposes. Express Scripts
and WellPoint have agreed to make an election under Section 338(h)(10) of the Internal Revenue Code with respect to
the acquisition of NextRx, Inc. and NextRx Services, Inc. We estimate the net present value of future cash savings to
us from the deduction to be between $800 million and $1.2 billion depending upon the discount factor and tax rate
assumed.

Note 4 � Unaudited Pro Forma Adjustments

Unaudited Pro Forma Condensed Combined Balance Sheet

(A) Adjustment reflects the use of $700.0 million of cash on hand to fund a portion of the acquisition consideration.  If
the underwriters of the equity offering elect to exercise their over-allotment option in full, the amount of cash on hand
to be used as consideration for the acquisition will be reduced by $220.0 million.

Sources and uses of funds to finance the PBM business acquisition are as follows (in millions):

Sources of funds:
Cash on hand $ 700.0
Additional borrowings from revolver under existing credit facility 167.0
Net proceeds of this offering(1) 2,485.0
Net proceeds of the equity offering(2) 1,428.0

Total Sources of Funds $ 4,780.0

Uses of funds:
Payment to WellPoint $ 4,675.0
Transaction costs(3) 105.0

Total Uses of Funds $ 4,780.0

(1) Net proceeds of this offering are calculated based on $2.5 billion of gross proceeds less $15 million of anticipated
financing costs. These financing costs will be amortized over an estimated weighted average period of 6.8 years.

(2) Net proceeds of the equity offering are calculated based on $1.47 billion of gross proceeds less $45 million
estimated issuance costs which will be offset against the proceeds. These costs are reflected as a reduction of
equity.
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(3) In accordance with FAS 141R, the costs related to the acquisition will be expensed as they are incurred. These
include $39 million primarily related to legal, banker, accounting and filing fees and $66 million related to
financing costs for the committed credit facility. As we do not anticipate drawing on the committed credit facility,
we anticipate the commitment will be terminated at the closing of the acquisition and thus the fees related to such
committed credit facility will be written off at that time.

(B)  Elimination of the PBM business� assets and liabilities not acquired

These adjustments eliminate the PBM business� assets and liabilities which are not being acquired and are not
disclosed elsewhere in these notes. As of March 31, 2009, these were comprised of the PBM business� cash and cash
equivalents of $6.7 million, current deferred tax assets of $20.1 million, income taxes payable of $149.3 million and
non-current deferred tax liability of $53.5 million.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements � (Continued)

(C)  Property, plant and equipment

Adjustment includes the fair value estimate of the property, plant and equipment being acquired of $39.6 million and
removal of certain PBM business assets which are not being acquired.

(D)  Goodwill and Intangibles

The net adjustment to goodwill includes the elimination of the PBM business� pre-acquisition goodwill balances and is
calculated as follows (in millions):

Purchase price allocation to goodwill (Note 3) $ 2,535.6
Elimination of pre-acquisition PBM business goodwill: (165.1)

Total adjustment to goodwill $ 2,370.5

The net adjustment to other intangible assets, net, is calculated as follows (in millions):

New intangibles recorded:
Value assigned to customer contracts and relationships acquired $ 1,570.0
Debt issuance costs 15.0
Elimination of pre-acquisition intangibles:
PBM business pre-acquisition other intangibles (127.6)

Total adjustment to other intangible assets, net $ 1,457.4

See Note 3 for the estimated purchase price allocation.

(E)  Claims and rebates payable

This reflects a conforming accounting adjustment for a difference between the PBM business� contractual
arrangements with the retail pharmacies and the contractual arrangements we have with retail pharmacies. The
corresponding offset was recorded as a related party receivable.

(F)  Equity adjustments

The historical stockholders� equity of the PBM business will be eliminated upon the completion of the acquisition. Our
total stockholders� equity after giving effect to the acquisition will be increased over the pre-acquisition amounts by the
fair value of any common stock issued in connection with the purchase price. We intend to issue approximately
23 million shares of our common stock in the equity offering. The gross proceeds are estimated to be $1.47 billion
($1.69 billion if the underwriters� over-allotment option is exercised in full) using a share price of $64.05, which
represents the last sale price of our common stock on NASDAQ on May 29, 2009. A 10% increase or decrease in the
number of shares issued will change the proceeds by approximately $150 million. The calculation of the pro forma
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adjustments to common stock and additional paid-in capital, or APIC, is as follows (in millions):

Additional
Common Paid-in

Stock Capital

Par value of common stock to be issued $ 0.2 $ �
APIC impact of shares issued � 1,472.8
Estimated issuance fees (See Note (A)) (45.0)

Total pro forma adjustment $ 0.2 $ 1,427.8
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The following is a summary of the adjustment to retained earnings (in millions):

Retained
Earnings

Elimination of the PBM business parent company�s net investment $ (705.6)
Acquisition related transaction fees (See Note (A)) (39.0)
Write-off of committed credit facility fees (See Note (A)) (66.0)

Total pro forma adjustment $ (810.6)

Unaudited Pro Forma Condensed Combined Statements of Operations

(G)  Revenues

A reclassification adjustment was made for the PBM business� rebates and administrative fees payable to clients to
conform to our presentation of these amounts. These were presented as cost of revenues within the PBM business�
historical financials. The total reclassification, which reduces revenues, was $339.2 million for the three months ended
March 31, 2009 and $1,252.7 million for fiscal 2008. In addition, a reclassification of the PBM business� investment
income from revenues to interest income was made to conform to our presentation. The total investment income
reclassification was $0.1 million for the three months ended March 31, 2009 and $1.3 million for fiscal 2008.

(H)  Cost of revenues

As noted above in section (G) Revenues, an adjustment was made to reclassify the PBM business� rebates and
administrative fees payable to clients to conform to our presentation. Also, an adjustment was made to reclassify
the PBM business� direct costs associated with dispensing prescriptions to conform to our presentation. The
prescription dispensing expenses were classified as general and administrative expenses in the PBM business�
historical financial statements. The calculation of the pro forma adjustments to cost of revenues is as follows (in
millions):

Three Months Fiscal Year
Ended Ended

March 31, 2009 December 31, 2008

Reclassification of rebates and administrative fees payable to clients $ (339.2) $ (1,252.7)
Reclassification of direct costs associated with dispensing prescriptions 18.5 69.3
Depreciation expense (See (I) Amortization of intangible assets and
depreciation expense) 0.9 3.5

Net adjustment to cost of revenues $ (319.8) $ (1,179.9)
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(I)  Selling, general and administrative expense

Amortization of intangible assets

Adjustments have been included to record the estimated net increase in amortization expense for other intangible
assets. The incremental amortization expense was calculated using a preliminary weighted average estimated useful
life of 15 years, which is consistent with the estimated benefit period, to amortize the preliminary estimated value of
$1,570 million assigned to customer contracts and relationships. A 10% change in the amount allocated to identifiable
intangible assets would increase or decrease annual amortization expense by approximately $10 million. An increase
or decrease in the estimated useful life would increase or decrease annual amortization
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements � (Continued)

expense by approximately $7 million. The calculation of the incremental amortization expense is as follows (in
millions):

Three Months Fiscal Year
Ended Ended

March 31, 2009
December 31,

2008

Estimated amortization expense for identifiable intangible assets
acquired $ 27.3 $ 109.0
Less: amortization expense recorded by the PBM business (2.0) (8.2)

Incremental amortization expense $ 25.3 $ 100.8

The amount allocated to identifiable intangible assets and the estimated useful lives are based on preliminary fair
value estimates under the guidance of FAS 141R and FAS 157. The purchase price allocation for identifiable
intangible assets is preliminary and was made only for the purpose of presenting the pro forma combined financial
information.

In accordance with FAS 141R and FAS 157, we will finalize the analysis of the fair value of the assets acquired and
liabilities assumed resulting from the acquisition for purpose of allocating the purchase price. It is possible that the
final valuation of identifiable intangible assets could be materially different from our estimates.

Depreciation expense

The change in depreciation expense is a result of adjusting the acquired property and equipment to an estimated fair
value of $39.6 million based on estimated remaining useful lives ranging from 1 to 2 years for computer software, 4 to
10 years for furniture, equipment and leasehold improvements and 38 years for a building. There are certain PBM
business assets that we are not acquiring from WellPoint. These assets and associated depreciation are excluded from
the adjusted pro forma financial statements. The calculation of the depreciation expense is as follows (in millions):

Three Months Fiscal Year
Ended Ended

March 31, 2009
December 31,

2008

Cost of revenues depreciation expense $ 0.9 $ 3.5

Selling, general and administrative depreciation expense* 0.6 2.4
Less: depreciation expense recorded by the PBM business (2.8) (8.5)

Net depreciation adjustment to selling, general and administrative $ (2.2) $ (6.1)
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* Summary of adjustment to selling, general and administrative expense

Three Months Fiscal Year
Ended Ended

March 31,
2009

December 31,
2008

Incremental amortization expense $ 25.3 $ 100.8
Depreciation adjustment (2.2) (6.1)
Reclassification of direct costs associated with dispensing prescriptions
to Cost of revenues (See (H) Cost of revenues) (18.5) (69.3)

Net adjustment to selling, general and administrative expense $ 4.6 $ 25.4

(J)  Interest Expense

The interest expense adjustment included in the unaudited pro forma condensed combined statement of operations
reflects the additional interest expense, using an estimated weighted average interest rate of 7.8% for the notes as well
as the amortization of the related deferred financing fees. For purposes of estimating the weighted
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average interest rate, we have made certain assumptions regarding the maturity date of each series of notes offered and
the relative portion of the aggregate principal amount allocated to each series. The actual weighted average interest
rate may differ from the estimated rate due to changes in market conditions or differences between the actual terms of
the notes offering and our assumptions. We expect to incur $15 million of deferred financing fees with an
amortization period of 6.8 years, in connection with the notes. As reflected in the table below, for each 1/8% deviation
between our assumed weighted average interest rate and the actual weighted average interest rate, interest expense
related to the notes would increase or decrease, as applicable, by approximately $0.8 million for the three months
ended March 31, 2009 and $3.3 million for the fiscal year ended December 31, 2008, respectively.

We intend to draw upon our current credit facility revolver for the portion of the purchase price that is not funded
through other sources. We estimate the interest on the revolver to be 2.0% using a six month LIBOR rate as of
May 29, 2009, plus a margin of 75 basis points.

The adjustment to interest expense is calculated as follows (in millions):

Three Months Fiscal Year
Ended Ended

March 31, 2009
December 31,

2008

Interest expense on the notes assuming a 7.8% weighted average rate $ 48.8 $ 195.0
Incremental interest on revolver draw at 2.0% 0.8 3.4
Amortization of deferred financing fees recorded in connection with the
notes 0.6 2.2

Adjustment amount $ 50.2 $ 200.6

Impact of 1/8% change in weighted average interest rates $ 0.8 $ 3.3

(K)  Income taxes

Adjustments reflect the income tax effect of the pro forma combined income tax provision of 37.4% for the three
months ended March 31, 2009 and 36.3% for the fiscal year ended December 31, 2008, based on applicable federal
and state statutory tax rates. The fiscal year ended December 31, 2008 tax rate reflects our non-recurring net tax
benefits of $7.7 million.

(L)  Basic and diluted shares

Reflects the pro forma total number of shares outstanding giving effect to the equity offering (assuming no exercise of
the underwriters� over-allotment option).
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DESCRIPTION OF THE NOTES

The following description of certain material terms of the     % Senior Notes due 20   (the �20   notes�), and
the     % Senior Notes due 20   (the �20   notes� and, together with the 20   notes, the �notes�) offered hereby does not
purport to be complete. This description adds information to the description of the general terms and provisions of the
debt securities in the accompanying prospectus. To the extent this summary differs from the summary in the
accompanying prospectus, you should rely on the description of notes in this prospectus supplement.

The notes will be issued under and governed by an indenture, to be dated as of          , 2009 (the �base indenture�)
among us, the guarantors and Union Bank, N.A., as trustee (the �trustee�), as supplemented by supplemental indentures
to be entered into among us, the guarantors and the trustee (together with the base indenture, the �indenture�). Although
for convenience the 20   notes and the 20   notes are referred to as �notes,� each will be issued as a separate series and
will not together have any class voting rights. Accordingly, for purposes of this Description of the Notes, references to
the �notes� shall be deemed to refer to each series of notes separately, and not to the 20   notes and the 20   notes on any
combined basis. The following description is subject to, and is qualified in its entirety by reference to, the indenture.
Unless otherwise defined herein, capitalized terms used in the following description are defined in the indenture. As
used in the following description, the terms �we,� �us,� �our� and �Express Scripts� refer to Express Scripts, Inc., and not to
any of its subsidiaries, unless the context requires otherwise.

We urge you to read the indenture (including definitions of terms used therein) because it, and not this description,
defines your rights as a beneficial holder of the notes. The following description of material terms of the indenture and
the notes is a summary only. This description is subject to, and qualified in its entirety by reference to, the actual
provisions of the notes and the indenture, which are or will be filed with the SEC as exhibits to the registration
statement of which this prospectus supplement and accompanying prospectus are a part and incorporated by reference
into this prospectus supplement and accompanying prospectus. For information about how to obtain copies of the
indenture from us, see �Where You Can Find More Information.�

General

The aggregate principal amount of the two separate series of notes offered hereby will initially be limited to
$               . The 20   notes will be initially limited to $     aggregate principal amount and will mature on          , 20  .
The 20   notes will be initially limited to $     aggregate principal amount and will mature on          , 20  . We may,
without the consent of the holders, increase such principal amount in the future, on the same terms and conditions and
with the same CUSIP numbers as the notes being offered hereby. All notes will be issued only in fully registered form
without coupons in minimum denominations of $2,000 and any integral multiple of $1,000.

The notes will be our senior unsecured obligations and will rank equally with all of our other senior unsecured
indebtedness. The notes will be jointly and severally and fully and unconditionally guaranteed by certain of our
domestic wholly owned subsidiaries (as defined below), each of which is a guarantor of our obligations under our
existing credit agreement and will become a guarantor under our committed credit facility, if drawn. The notes will be
effectively subordinated to any secured indebtedness we and our subsidiaries may have or incur in the future to the
extent of the collateral securing the same and will be structurally subordinated to the obligations (including trade
accounts payable) of our subsidiaries that do not guarantee the notes. At March 31, 2009, we had outstanding
approximately $1,680.4 million of senior unsecured indebtedness and no secured indebtedness, and our non-guarantor
subsidiaries had approximately $10.0 million of liabilities.
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The indenture will not contain any covenants or provisions that would afford the holders of the notes protection in the
event of a highly leveraged or other transaction that is not in the best interests of noteholders, except to the limited
extent described below under �� Covenants.�

Guarantees

The notes will be jointly and severally and fully and unconditionally guaranteed by certain of our domestic wholly
owned subsidiaries, each of which is a guarantor of our obligations under our existing credit agreement
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(each, an �initial guarantor�) and will become a guarantor under our committed credit facility, if drawn. The notes will
also be guaranteed (1) upon the closing of the acquisition by NextRx, Inc., NextRx Services, Inc. and NextRx, LLC
and (2) in the future, by certain subsidiaries under the circumstances described under �� Covenants � Additional
Guarantors,� including any subsidiary that becomes a guarantor of obligations under our existing credit agreement
(each, an �additional guarantor� and, together with the initial guarantors, the �guarantors�).

Each guarantor�s guarantee of the notes:

� will be a general unsecured obligation of that guarantor;

� will be pari passu in right of payment with all existing and future senior unsecured indebtedness of that
guarantor; and

� will be senior in right of payment to all existing and future subordinated indebtedness of that guarantor.

Not all of our subsidiaries will guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any
of these non-guarantor subsidiaries, the non-guarantor subsidiaries will pay the holders of their debt and their trade
creditors before they will be able to distribute any of their assets to us. As of March 31, 2009, our non-guarantor
subsidiaries had liabilities of $10.0 million and held 0.4% of our consolidated assets. For the year ended December 31,
2008, the non-guarantor subsidiaries generated a positive 0.3% and a negative 0.4% of our consolidated total revenues
and operating income, respectively.

The obligations of each guarantor will be limited as necessary to prevent the guarantees from constituting a fraudulent
conveyance under applicable law. If a guarantee is rendered voidable, it could be subordinated by a court to all other
indebtedness (including guarantees and other contingent liabilities) of the guarantor, and, depending on the amount of
such indebtedness, a guarantor�s liability on its guarantee could be reduced to zero. See �Risk Factors � Federal and state
fraudulent transfer laws may permit a court to void the guarantees, and, if that occurs, you may not receive any
payments on the notes or in respect of such guarantees.�

The indenture will provide for the release of all or some of the guarantors of the notes in certain circumstances,
including:

� all or substantially all of the equity interests or assets of such guarantor are sold, transferred or otherwise
disposed of, other than to us, one of our subsidiaries or one of our affiliates;

� such guarantor is not a borrower or guarantor under, and does not grant any lien to secure any obligations
pursuant to, our existing credit agreement (or our committed credit facility if we need additional funds to
complete the acquisition), any refinancing or replacement thereof or any other indebtedness for borrowed
money having an aggregate principal amount outstanding in excess of 15% of our consolidated net worth and is
released or discharged from each guarantee and liens granted by such guarantor with respect to all of such
indebtedness other than obligations arising under the indenture and any securities issued under the indenture,
except discharges or releases by or as a result of payment under such guarantees; or

� under the circumstances described under �� Covenants � Additional Guarantors.�

No guarantor currently has any guarantee with respect to, or has incurred or granted any lien to secure, debt of an
amount in excess of 15% of our consolidated net worth, other than guarantees of obligations under our existing credit
agreement. Therefore, unless such other debt is hereafter so incurred, guaranteed or secured by a guarantor, if such
guarantor is released from its guarantees with respect to our existing credit agreement, then such guarantor may be
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released from its guarantee of the notes.

Our existing credit agreement provides that a guarantor may be released as a guarantor in certain circumstances,
including:

� if all of the capital stock of the subsidiary guarantor is sold to any person pursuant to a sale or other disposition
otherwise permitted by the existing credit agreement;

� if such guarantor is designated as an �exempt subsidiary� by us, provided that we may not designate any
subsidiary as an exempt subsidiary if, at the time of such proposed designation, and both before and
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immediately after giving effect to the designation, the total assets of all exempt subsidiaries are equal to or
greater than 30% of our total consolidated assets on that date; or

� with the consent of the requisite lenders.

Principal and Interest

The 20   notes will mature on          , 20  and the 20   notes will mature on          , 20  , unless, in each case, we redeem
the notes prior to that date, as described below under �� Special Mandatory Redemption� and �� Optional Redemption.�
Interest on the 20   notes will accrue at the rate of  % per year and interest on the 20   notes will accrue at the rate
of     % per year, and in each case will be paid on the basis of a 360-day year of twelve 30-day months. We will pay
interest on the notes semiannually in arrears on           and           of each year, beginning on          , 2009 to the holder
in whose name each such note is registered on the day that is 15 days prior to the relevant interest payment date,
whether or not such day is a business day.

Amounts due on the stated maturity date or earlier redemption date of the notes will be payable at the corporate trust
office of the trustee at 551 Madison Avenue, 11th Floor, New York, NY 10022. We may make payment of interest on
an interest payment date in respect of notes in certificated form by check mailed to the address of the person entitled
to the payment as it appears in the security register or by transfer to an account maintained by the payee with a bank
located in the United States. We will make payments of principal, premium, if any, and interest in respect of notes in
book-entry form to DTC in immediately available funds, while disbursement of such payments to owners of beneficial
interests in notes in book-entry form will be made in accordance with the procedures of DTC and its participants in
effect from time to time.

Neither we nor the trustee will impose any service charge for any transfer or exchange of a note. However, we may
ask you to pay any taxes or other governmental charges in connection with a transfer or exchange of notes.

If any interest payment date, stated maturity date or earlier redemption date falls on a day that is not a business day in
The City of New York, we will make the required payment of principal, premium, if any, and/or interest on the next
business day as if it were made on the date payment was due, and no interest will accrue on the amount so payable for
the period from and after that interest payment date, the stated maturity date or earlier redemption date, as the case
may be, to the next business day.

Special Mandatory Redemption

In the event that we do not consummate the acquisition of the PBM business on or prior to January 9, 2010, or the
acquisition agreement is terminated at any time prior thereto, then we will redeem all the notes on the special
mandatory redemption date (as defined below) at a redemption price equal to 101% of the aggregate principal amount
of the notes, plus accrued and unpaid interest from the date of initial issuance to but excluding the special mandatory
redemption date (subject to the right of holders of record on the relevant record date to receive interest due on the
relevant interest payment date). The �special mandatory redemption date� means the earlier to occur of (1) January 25,
2010, if the proposed acquisition has not been completed on or prior to January 9, 2010, or (2) the 30th day (or if such
day is not a business day, the first business day thereafter) following the termination of the acquisition agreement for
any reason.

We will cause the notice of special mandatory redemption to be mailed, with a copy to the trustee, within five
business days after the occurrence of the event triggering redemption to each holder at its registered address. If funds
sufficient to pay the special mandatory redemption price of all notes to be redeemed on the special mandatory
redemption date are deposited with Union Bank, N.A. as paying agent (the �paying agent�) on or before such special
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mandatory redemption date, and certain other conditions are satisfied, on and after such special redemption date, the
notes will cease to bear interest. The provisions relating to special mandatory redemption described in this paragraph
may not be waived or modified for each series of notes without the written consent of holders of at least 90% in
principal amount of that series of notes outstanding.
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Optional Redemption

We may redeem some or all of each series of notes prior to maturity at a price equal to the greater of:

� 100% of the aggregate principal amount of any notes being redeemed, plus accrued and unpaid interest on such
notes to the redemption date; or

� the sum of the present values of the remaining scheduled payments of principal and interest on the notes being
redeemed, not including unpaid interest accrued to the redemption date, discounted to the redemption date on a
semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the treasury rate
plus          basis points with respect to any 20      notes being redeemed and at the treasury rate plus           basis
points with respect to any 20      notes being redeemed, plus, in each case, unpaid interest on the notes being
redeemed accrued to the redemption date.

We will, however, pay the interest installment due on any interest payment date that occurs on or before a redemption
date to the holders of the affected series of notes as of the close of business on the applicable regular record date.

The term �comparable treasury issue� means the United States Treasury security or securities selected by an independent
investment banker as having an actual or interpolated maturity comparable to the remaining term of the notes being
redeemed 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 a comparable maturity to the remaining term of such notes.

The term �comparable treasury price� means, with respect to any redemption date:

� the average of three reference treasury dealer quotations for the redemption date, after excluding the highest
and lowest such reference treasury dealer quotations, or

� if the trustee obtains fewer than four reference treasury dealer quotations, the average of all reference treasury
dealer quotations for the redemption date so obtained.

The term �independent investment banker� means one of the reference treasury dealers appointed by the trustee after
consultation with us.

The term �reference treasury dealer� means each of Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC
and J.P. Morgan Securities Inc. (in each case, or their affiliates and their respective successors); provided that if any of
these reference treasury dealers resigns, then the respective successor will be a primary United States government
securities dealer in the City of New York selected by us.

The term �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 for 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 approximately 3:30 p.m., New York City time, on the third business day preceding such redemption
date.

The term �treasury rate� means, with respect to any redemption date, the rate per year equal to the semiannual
equivalent yield to maturity or interpolated (on a day count basis) 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.
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We will give written notice of any redemption of any series of notes to holders of that series of notes to be redeemed
at their addresses, as shown in the security register for the affected notes, not more than 60 nor less than 30 days prior
to the date fixed for redemption. The notice of redemption will specify, among other items, the aggregate principal
amount of the series of notes to be redeemed, the redemption date and the redemption price.

If we choose to redeem less than all of any series of notes, then we will notify the trustee at least 45 days before giving
notice of redemption, or such shorter period as is satisfactory to the trustee, of the aggregate principal amount of that
series of notes to be redeemed and the redemption date. The trustee will select, in the manner it deems fair
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and appropriate, the notes of that series to be redeemed in part. See also �� Book-Entry� and �� Global Clearance and
Settlement Procedures� below.

If we have given notice as provided in the indenture and made funds irrevocably available for the redemption of any
series of notes called for redemption on the redemption date referred to in that notice, then those notes will cease to
bear interest on that redemption date and the only remaining right of the holders of those notes will be to receive
payment of the redemption price.

The notes will not be subject to, or have the benefit of, a sinking fund.

Purchase of Notes Upon a Change of Control Triggering Event

If a change of control triggering event occurs, holders of notes will have the right to require us to repurchase all or any
part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their notes pursuant to the offer described
below (the �change of control offer�) on the terms set forth in the notes. In the change of control offer, we will be
required to offer payment in cash equal to 101% of the aggregate principal amount of notes repurchased, plus accrued
and unpaid interest, if any, on the notes repurchased, to the date of purchase (subject to the right of holders of record
on the relevant record date to receive interest due on the relevant interest payment date) (the �change of control
payment�). Within 30 days following any change of control triggering event, or at our option, prior to any change of
control but after the public announcement of the pending change of control, we will be required to mail a notice to
holders of notes, with a copy to the trustee, describing the transaction or transactions that constitute the change of
control triggering event and offering to repurchase the notes on the date specified in the notice, which date shall be a
business day no earlier than 30 days and no later than 60 days from the date such notice is mailed (the �change of
control payment date�), pursuant to the procedures required by the notes and described in such notice. The notice will,
if mailed prior to the date of the consummation of the change of control, state that the change of control offer is
conditioned on the change of control triggering event occurring on or prior to the change of control payment date. We
must comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), and any other securities laws and regulations thereunder to the extent those laws and regulations are
applicable in connection with the repurchase of the notes as a result of a change of control triggering event. To the
extent that the provisions of any securities laws or regulations conflict with the change of control provisions of the
notes, we will be required to comply with the applicable securities laws and regulations and will not be deemed to
have breached our obligations under the change of control provisions of the notes by virtue of such conflicts.

On the change of control payment date, we will be required, to the extent lawful, to:

� accept for payment all notes or portions of notes properly tendered pursuant to the change of control offer;

� deposit with the paying agent an amount equal to the change of control payment in respect of all notes or
portions of notes properly tendered; and

� deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers� certificate
stating the aggregate principal amount of notes or portions of notes being purchased and that all conditions
precedent provided for in the indenture to the change of control offer and to the repurchase by us of notes
pursuant to the change of control offer have been complied with.

The paying agent will promptly mail to each holder of notes properly tendered the purchase price for the notes, and
the trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new note
equal in principal amount to any unpurchased portion of any notes surrendered; provided that each new note will be in
a principal amount of $2,000 or an integral multiple of $1,000.
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We will not be required to make an offer to repurchase the notes upon a change of control triggering event if (i) a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer
made by us, and such third party purchases all notes properly tendered and not withdrawn under its offer, or (ii) we
have given written notice of a redemption of the notes as provided under �Optional Redemption� above, unless we have
failed to pay the redemption price on the redemption date. The provisions relating to a change in control triggering
event may not be waived or modified for each series of notes without the written consent of
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holders of at least a majority in principal amount of that series of notes outstanding. For purposes of the foregoing
discussion of a repurchase at the option of holders, the following definitions are applicable:

The term �below investment grade rating event� means the notes are not rated, or are rated below an investment grade
rating by each of the rating agencies (as defined below) on any date during the period commencing 60 days prior to
the public notice of an arrangement that could result in a change of control until the end of the 60-day period
following public notice of the occurrence of the change of control (which 60-day period shall be extended so long as
the rating of the notes is under publicly announced consideration for possible downgrade by either of the rating
agencies), provided that a below investment grade rating event otherwise arising by virtue of a particular reduction in,
or termination of, any rating shall not be deemed to have occurred in respect to a particular change of control (and thus
shall not be deemed a below investment grade rating event for purposes of the definition of change of control
triggering event hereunder) if the Rating Agency or Rating Agencies ceasing to rate the notes or making the reduction
in rating to which this definition would otherwise apply do not announce or publicly confirm or inform the trustee in
writing at its request that the termination or reduction was the result, in whole or in part, of any event or circumstance
comprised of or arising as a result of, or in respect of, the applicable change of control (whether or not the applicable
change of control shall have occurred at the time of the below investment grade rating event).

The term �change of control� means the occurrence of any of the following: (1) the direct or indirect sale, 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 properties and assets of Express Scripts and our subsidiaries taken as a
whole to any person or group of related persons for purposes of Section 13(d) of the Exchange Act (a �group�) other
than us or one of our subsidiaries; (2) the approval by the holders of our common stock of any plan or proposal for the
liquidation or dissolution of Express Scripts (whether or not otherwise in compliance with the provisions of the
indenture); (3) the consummation of any transaction (including, without limitation, any merger or consolidation) the
result of which is that any person or group becomes the beneficial owner (as defined in Rule 13(d) under the Exchange
Act), directly or indirectly, of more than 50% of the then outstanding number of shares of our voting stock;
(4) Express Scripts consolidates with or merges with or into any person, or any person consolidates with, or merges
with or into, Express Scripts, pursuant to a transaction in which any of the outstanding voting stock of Express Scripts
or such other person is converted into or exchanged for cash, securities or other property (except when voting stock of
Express Scripts is converted into, or exchanged for, at least a majority of the voting stock of the surviving person
immediately after giving effect to the transaction); or (5) the first day on which a majority of the members of our
board of directors are not continuing directors.

Holders may not be entitled to require us to purchase their notes in certain circumstances involving a significant
change in the composition of our board of directors, including in connection with a proxy contest, where our board of
directors initially publicly opposes the election of a dissident slate of directors, but subsequently approves such
directors as continuing directors for purposes of the indenture. This may result in a change in the composition of the
board that, but for such subsequent approval, would have otherwise constituted a change of control requiring a
repurchase offer under the terms of the indenture.

The definition of change of control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of �all or substantially all� of the properties and assets of us and our subsidiaries taken as a whole.
Although there is a limited body of case law interpreting the phrase �substantially all,� there is no precise established
definition of the phrase under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase
its notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the properties and
assets of us and our subsidiaries taken as a whole to another person or group may be uncertain.

The term �change of control triggering event� means the occurrence of both a change of control and a below investment
grade rating event.
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The term �continuing directors� means, as of any date of determination, any member of our board of directors who
(1) was a member of our board of directors on the date of the issuance of the notes; or (2) was nominated for election
or elected to our board of directors with the approval of at least a majority of the continuing directors who were
members of our board of directors at the time of such nomination or election (either by a specific vote or by approval
of our proxy statement in which such member was named as a nominee for election as a director, without objection to
such nomination).
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The term �investment grade rating� means a rating of Baa3 (or better) by Moody�s (or its equivalent under any successor
rating category of Moody�s) and a rating of BBB− (or better) by S&P (or its equivalent under any successor rating
category of S&P), respectively, and the equivalent investment grade credit rating from any replacement rating agency
or rating agencies selected by us under the circumstances permitting us to select a replacement agency and in the
manner for selecting a replacement agency, in each case as set forth in the definition of �rating agency.�

The term �Moody�s� means Moody�s Investors Services, Inc., a subsidiary of Moody�s Corporation, and its successors.

The term �person� includes any individual, corporation, partnership, limited partnership, general partnership, limited
liability company, limited liability partnership, business trust, association, joint stock company, joint venture, trust,
trust company, bank, association, land trusts, business trusts or other organizations, whether or not legal entities,
incorporated or unincorporated organization or government or any agency or political subdivision thereof.

The term �rating agency� or �rating agencies� means each of Moody�s and S&P; provided that if any of Moody�s or S&P
ceases to provide rating services to issuers or investors, we may appoint another �nationally recognized statistical rating
organization� within the meaning of Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act as a replacement for such rating
agency that is reasonably acceptable to the trustee.

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

The term �voting stock� of any specified person as of any date means the capital stock of such person that is at the time
entitled to vote generally in the election of the board of directors of such person.

Covenants

Merger, Consolidation and Sale of Assets

We have agreed, with respect to each series of notes, not to consolidate with or merge with or into any other person,
permit any other person to consolidate with or merge with and into us or convey, transfer or lease all or substantially
all of our properties and assets to any other person, unless:

� we are the surviving entity or our successor is an entity organized and existing under the laws of the United
States of America, any state or the District of Columbia;

� our successor will expressly assume, by a supplemental indenture, the due and punctual payment of the
principal of and any premium and interest on the outstanding notes and the performance and observance of
every covenant in the indenture that we would otherwise have to perform or observe;

� immediately after giving effect to such transaction and treating any indebtedness that becomes an obligation of
ours or any of our subsidiaries as a result of such transaction as having been incurred by us or any of our
subsidiaries at the time of such transaction, there will not be any event of default or event which, after notice or
lapse of time or both, would become an event of default;

� if, as a result of any such transaction, our property or assets would become subject to a lien which would not be
permitted under �� Limitations on Liens,� we or our successor shall take those steps that are necessary to secure
all outstanding notes equally and ratably with the indebtedness secured by that lien; and

� 
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we will have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that such
consolidation or transfer and supplemental indenture, if applicable, comply with the indenture and that all
conditions precedent to the consummation of the particular transaction under the indenture have been complied
with.

Upon any consolidation or merger with or into any other person or any conveyance, transfer or lease of all or
substantially all of our properties and assets to any other person, the successor person will succeed to, and be
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substituted for, us under the indenture, and we, except in the case of a lease, will be relieved of all obligations and
covenants under the notes and the indenture to the extent we were the predecessor person.

Limitations on Liens

Neither we nor any of our restricted subsidiaries may create or assume, except in our favor or in favor of one or more
of our wholly owned subsidiaries, any mortgage, pledge, lien or encumbrance (as used in this paragraph, �liens�) on any
property now owned or hereafter acquired by Express Scripts or any such subsidiary, or permit any such subsidiary to
do so, unless the outstanding notes of each series are secured equally and ratably with (or prior to) the obligations so
secured by such lien, except that the foregoing restrictions do not apply to the following types of liens:

(a) liens in connection with workers� compensation, unemployment insurance or other social security obligations
(which phrase shall not be construed to refer to ERISA or the minimum funding obligations under Section 412 of the
Internal Revenue Code of 1986, as amended (the �code�));

(b) liens to secure the performance of bids, tenders, letters of credit, contracts (other than contracts for the payment of
indebtedness), leases, statutory obligations, surety, customs, appeal, performance and payment bonds and other
obligations of like nature, in each such case arising in the ordinary course of business;

(c) mechanics�, workmen�s, carriers�, warehousemen�s, materialmen�s, landlords�, or other like liens arising in the ordinary
course of business with respect to obligations that are not due or which are being contested in good faith and by
appropriate action;

(d) liens for taxes, assessments, fees or governmental charges or levies that are not delinquent or which are payable
without penalty, or which are being contested in good faith and by appropriate action, and in respect of which
adequate reserves shall have been established in accordance with GAAP on the books of Express Scripts or any
subsidiary;

(e) liens consisting of attachments, judgments or awards against Express Scripts or any subsidiary with respect to
which an appeal or proceeding for review shall be pending or a stay of execution shall have been obtained, or which
are otherwise being contested in good faith and by appropriate action, and in respect of which adequate reserves shall
have been established in accordance with GAAP on the books of Express Scripts or any subsidiary;

(f) easements, rights of way, restrictions, leases of property to others, easements for installations of public utilities,
title imperfections and restrictions, zoning ordinances and other similar encumbrances affecting property which in the
aggregate do not materially adversely affect the value of such property or materially impair its use for the operations
of the business of Express Scripts or any subsidiary;

(g) liens existing on the date of the indenture and securing indebtedness or other obligations of Express Scripts or any
subsidiary;

(h) statutory liens in favor of lessors arising in connection with property leased to Express Scripts or any subsidiary;

(i) liens on margin stock to the extent that a prohibition on such liens pursuant to this provision would violate
Regulation U of the United States Federal Reserve Board, as amended;

(j) purchase money liens on property hereafter acquired by Express Scripts or any subsidiary created within 180 days
of such acquisition (or in the case of real property, completion of construction including any improvements or the
commencement of operation of the property, whichever occurs later) to secure or provide for the payment or financing
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of all or any part of the purchase price thereof, provided that the lien secured thereby shall attach only to the property
so acquired and related assets (except that individual financings by one person (or an affiliate thereof) may be
cross-collateralized to other financings provided by such person and its affiliates that are independently permitted by
this clause (j));

(k) liens in respect of permitted sale-leaseback transactions;
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(l) liens on the property of a person that becomes a subsidiary after the date hereof; provided that (i) such liens existed
at the time such person becomes a subsidiary and were not created in anticipation thereof, (ii) any such lien does not
by its terms cover any property after the time such person becomes a subsidiary that was not covered immediately
prior thereto and (iii) any such lien does not by its terms secure any indebtedness other than indebtedness existing
immediately prior to the time such person becomes a subsidiary; provided that such indebtedness was not incurred in
anticipation of such person becoming a subsidiary;

(m) liens on property and proceeds thereof existing at the time of acquisition thereof and not created in contemplation
thereof;

(n) liens (i) of a collection bank arising under Section 4-208 of the Uniform Commercial Code on the items in the
course of collection, and (ii) in favor of a banking institution arising as a matter of law encumbering deposits
(including the right of set off) and which are within the general parameters customary in the banking industry;

(o) liens granted in connection with asset securitization transactions in an aggregate principal amount not in excess of
$750 million at any one time outstanding upon the granting of such liens;

(p) liens imposed in respect of environmental laws;

(q) licenses of patents, trademarks and other intellectual property rights granted by Express Scripts or any of its
subsidiaries in the ordinary course of business and not interfering in any material respect with the ordinary conduct of
the business of Express Scripts or such subsidiary;

(r) liens securing obligations (other than obligations representing indebtedness for borrowed money) under operating,
reciprocal easement or similar agreements entered into by Express Scripts or any of its subsidiaries in the ordinary
course of business of Express Scripts or such subsidiary;

(s) any extension, renewal, refinancing, substitution or replacement (or successive extensions, renewals, refinancings,
substitutions or replacements), as a whole or in part, of any of the liens referred to in paragraphs (g), (j), (l) and (m) of
this covenant, provided that such extension, renewal, refinancing substitution or replacement lien shall be limited to
all or any part of substantially the same property or assets that secured the lien extended, renewed, refinanced,
substituted or replaced (plus improvements on such property) and the liability secured by such lien at such time is not
increased;

(t) liens on proceeds of any of the assets permitted to be the subject of any lien or assignment permitted by this
covenant; and

(u) other liens, provided that, without duplication, the aggregate sum of all obligations and Indebtedness secured by
liens permitted under this clause (u), together with all property subject to the restriction on sale and leaseback
transactions described below, would not exceed 15% of our consolidated net worth, measured upon granting of such
liens based on the balance sheet for the end of the then most recent quarter for which financial statements are
available.

Limitations on Sale and Leaseback Transactions

Neither we nor any of our restricted subsidiaries may engage in sale and leaseback transactions except for permitted
sale-leaseback transactions.
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Our real property, improvements and fixtures are not subject to the limitations on sale and leaseback transactions
described above or the limitations on liens described under �� Limitations on Liens.� As of March 31, 2009, our real
property, improvements and fixtures had a book value of approximately $5.0 million, none of which were subject to
capital leases.

Certain Definitions

The term �consolidated net worth� means, at any date, the sum of all amounts which would be included under
stockholders� equity on a consolidated balance sheet of Express Scripts and its subsidiaries determined in
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accordance with GAAP on such date or, in the event such date is not a fiscal quarter end, as of the immediately
preceding fiscal quarter end.

The term �environmental laws� means any and all current or future legally-binding statutes, ordinances, orders, rules,
regulations, judgments, permits, licenses, authorizations, plans, directives, consent orders or consent decrees of or
from any federal, state or local governmental authority, agency or court, or any other binding requirements of
governmental authorities relating to (i) the protection of the environment, (ii) any activity, event or occurrence
involving hazardous materials, or (iii) occupational safety and health, industrial hygiene, land use or, as relating to the
environment, the protection of human, plant or animal health or welfare, in any manner applicable to Express Scripts
or any of its subsidiaries or any of their respective properties or facilities.

The term �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 may
be approved by a significant segment of the accounting profession of the United States, as in effect on the date of the
indenture.

The term �hazardous materials� means (i) any chemical, material or substance defined as or included in any
environmental law in the definition of �hazardous substances,� �hazardous wastes,� �hazardous materials,� �extremely
hazardous waste,� �acutely hazardous waste,� �radioactive waste,� �biohazardous waste,� �pollutant,� �toxic pollutant,�
�contaminant,� �restricted hazardous waste,� �infectious waste,� �toxic substances,� or any other term or expression intended
to define, list or classify substances by reason of properties harmful to health, safety or the indoor or outdoor
environment (including harmful properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity,
reproductive toxicity, �TCLP toxicity� or �EP toxicity� or words of similar import under any applicable environmental
laws); (ii) any oil, petroleum, petroleum fraction or petroleum derived substance; (iii) any drilling fluids, produced
waters and other wastes associated with the exploration, development or production of crude oil, natural gas or
geothermal resources; (iv) any flammable substances or explosives; (v) any radioactive materials; (vi) any friable
asbestos-containing materials; (vii) urea formaldehyde foam insulation; (viii) electrical equipment which contains any
oil or dielectric fluid containing polychlorinated biphenyls; (ix) pesticide; and (x) any other chemical, material or
substance, exposure to which is prohibited, limited or regulated by any governmental authority pursuant to
environmental laws.

The term �permitted sale-leaseback transactions� means sales or transfers by Express Scripts or any subsidiary of any
real property, improvements, fixtures, machinery and/or equipment with the intention of taking back a lease thereof;
provided, however, that �permitted sale-leaseback transactions� shall not include such transactions involving machinery
and/or equipment (excluding any lease for a temporary period of not more than thirty-six months with the intent that
the use of the subject machinery and/or equipment will be discontinued at or before the expiration of such period)
relating to facilities (a) in full operation for more than 180 days as of the date of the indenture and (b) that are material
to the business of Express Scripts and its subsidiaries taken as a whole, to the extent that the sum of the aggregate sale
price of such machinery and/or equipment from time to time involved in such transactions (giving effect to payment in
full under any such transaction and excluding the applied amounts, as defined in the following sentence), plus the
amount of obligations and indebtedness from time to time secured by liens permitted under clause (u) in the lien
covenant, exceeds 15% of our consolidated net worth. For purposes of this definition, �applied amounts� means an
amount (which may be conclusively determined by the board of directors of Express Scripts) equal to the greater of
(i) capitalized rent with respect to the applicable machinery and/or equipment and (ii) the fair value of the applicable
machinery and/or equipment, that is applied within 180 days of the applicable transaction or transactions to repayment
of the notes or to the repayment of any indebtedness for borrowed money which, in accordance with GAAP, is
classified as long-term debt and that is on parity with the notes.
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The term �property� means, with respect to any person, all types of real, personal or mixed property and all types of
tangible or intangible property owned or leased by such person.

The term �restricted subsidiary� means any subsidiary of Express Scripts that is not an unrestricted subsidiary.
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The term �subsidiary� of any person means (i) any corporation, association or other business entity of which more than
50% of the total voting power of shares of capital stock or other equity interests entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned
or controlled, directly or indirectly, by such person or one or more of the other subsidiaries of such person (or a
combination thereof), (ii) any partnership, limited liability company or similar pass-through entity the sole general
partner or the managing general partner or managing member of which is such person or a subsidiary of such person
and (iii) any partnership, limited liability company or similar pass-through entity the only general partners, managing
members or persons, however designated in corresponding roles, of which are such person or one or more subsidiaries
of such person (or any combination thereof).

The term �unrestricted subsidiary� means any subsidiary of Express Scripts that from time to time is not a guarantor or
required to be a guarantor.

The term �wholly owned subsidiary� of any person means (i) any corporation, association or other business entity of
which 100% of the shares of capital stock or other equity interests is at the time owned or controlled, directly or
indirectly, by such person or one or more of the other subsidiaries of such person (or a combination thereof) and
(ii) any partnership, limited liability company or similar pass-through entity the sole partners, members or persons,
however designated in corresponding roles, of which are such person or one or more subsidiaries of such person (or
any combination thereof).

Additional Guarantors

If, after the date of the indenture, any subsidiary of Express Scripts that is not already a guarantor guarantees, becomes
a borrower or guarantor under, or grants any lien to secure any obligations pursuant to, our existing credit agreement
(or our committed credit facility, to the extent drawn), any refinancing or replacement thereof or any other
indebtedness for borrowed money having an aggregate principal amount outstanding in excess of 15% of our
consolidated net worth as of the end of our most recent quarter for which financial statements are available (such
consolidated net worth to be measured at the time of the incurrence of each such guarantee or borrowing or the
granting of such lien), then in any such case such subsidiary will become a guarantor by executing a supplemental
indenture and delivering it to the trustee promptly (but in any event, within two business days of the date on which it
guaranteed or incurred such indebtedness or granted such lien, as the case may be). Notwithstanding the preceding,
any guarantee by a guarantor that was issued pursuant to this paragraph solely as a result of its guarantee or incurrence
of, or granting of a lien in respect of, any such indebtedness shall be automatically and unconditionally released upon
the release or discharge of the guarantee that resulted in the creation of such subsidiary�s guarantee (or upon such
subsidiary ceasing to be a borrower or release of liens granted by such subsidiary, as the case may be), except a
discharge or release by, or as a result of payment under, such guarantee or of the refinancing or replacement of any
such indebtedness that is guaranteed or incurred by such guarantor. Each of NextRx, Inc., NextRx Services, Inc. and
NextRx, LLC will guarantee the notes upon closing of the acquisition.

Events of Default

An �event of default� with respect to each series of notes occurs if:

� we fail to pay interest on any of the notes of that series when due and payable and that failure continues for 30
calendar days;

� we fail to pay the principal of, or premium, if any, on, any of the notes of that series at its maturity or when
otherwise due;
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� there is a 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 us or any of our restricted
subsidiaries (or the payment of which is guaranteed by any of our restricted subsidiaries), if that default is
caused by a failure to pay principal at its stated maturity after giving effect to any applicable grace period, or
results in the acceleration of such indebtedness prior to its stated maturity and, in each case, the principal
amount of any such indebtedness, together with the principal amount of any other indebtedness under which
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there has been a payment default after stated maturity or the maturity of which has been so accelerated,
aggregates $100 million or more;

� we fail to perform any covenant in the indenture and that failure continues for 60 calendar days after we
receive written notice as provided in the indenture;

� certain actions are taken relating to our bankruptcy, insolvency or reorganization or the bankruptcy, insolvency
or reorganization of any restricted subsidiary of ours that qualifies as a �significant subsidiary� within the
meaning of Rule 405 under the Securities Act;

� a guarantee ceases to be in full force and effect or is declared to be null and void and unenforceable or the
guarantee is found to be invalid or a guarantor denies its liability under its guarantee (other than by reason of
release of the guarantor in accordance with the terms of the indenture); or

� we fail to timely deliver a required special mandatory redemption notice as described under �� Special
Mandatory Redemption.�

If an event of default with respect to any series of notes occurs and continues, except for the bankruptcy, insolvency or
reorganization actions referred to above, then the trustee or the holders of at least 25% in principal amount of the
outstanding notes of the affected series may require us to repay immediately the principal of, and any unpaid premium
and interest on, all outstanding notes of the affected series. The holders of at least a majority in principal amount of
the outstanding notes of the affected series may rescind and annul that acceleration if all events of default with respect
to the notes of that series, other than the nonpayment of accelerated principal, have been cured or waived as provided
in the indenture. An event of default arising from the bankruptcy, insolvency or reorganization actions referred to
above shall cause the principal of, and any unpaid premium and interest on, all notes to become immediately due and
payable without any declaration or other act by the trustee, the holders of the notes or any other party.

Other than its duties in the case of a default, the trustee is not obligated to exercise any of its rights or powers under
the indenture at the request or direction of any holder of notes, unless the holders offer reasonable indemnity to the
trustee. If the holders offer reasonable indemnity to the trustee, then the holders of at least a majority in principal
amount of the outstanding notes of the affected series will have the right, subject to some limitations, to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the notes of that series.

No holder of any note of any series will have any right to institute any proceeding with respect to the indenture or for
any remedy under the indenture unless:

� the holder has previously given to the trustee written notice of a continuing event of default with respect to the
notes of that series;

� the holders of at least 25% in principal amount of the outstanding notes of that series have made a written
request, and offered reasonable indemnity, to the trustee to institute a proceeding as trustee;

� the trustee has failed to institute the requested proceeding within 60 calendar days after receipt of such
notice; and

� the trustee has not received from the holders of at least a majority in principal amount of the outstanding notes
of that series a direction inconsistent with the request during that 60-day period.

Edgar Filing: Priority Healthcare Corp West - Form 424B5

Table of Contents 88



However, the holder of any note will have the absolute and unconditional right to receive payment of the principal of,
and premium, if any, and interest on, that note as expressed therein, and to institute suit for the enforcement of any
such payment.

We are required to furnish to the trustee annually within 120 days after the end of our fiscal year a statement as to the
absence of any defaults under the indenture. Within 30 days after the occurrence of an event of default, the trustee
shall give notice of such event of default or of any event which, after notice or lapse of time or both, would become an
event of default, known to it, to the holders of the notes, except that, in the case of a default other than a
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payment default, the trustee may withhold notice if the trustee determines that withholding notice is in the interest of
the holders.

Modification, Amendment and Waiver

We, together with the trustee, may modify and amend the indenture and the terms of the notes with the consent of the
holders of at least a majority in principal amount of the outstanding notes of the affected series; provided that no
modification or amendment may, without the consent of each affected holder of the notes of the affected series:

� reduce the amount of notes whose holders must consent to an amendment, supplement or waiver;

� change the stated maturity of the principal of, or any installment of interest on, any note;

� reduce the principal of, or any premium, if any, or rate of interest on, any note;

� reduce any amount payable upon the redemption of any note or, except as expressly provided elsewhere in the
indenture, change the time at which any note may be redeemed as described under �� Special Mandatory
Redemption� or �� Optional Redemption;�

� change any place of payment where, or the currency in which, any principal of, or premium, if any, or interest
on, any note is payable;

� impair the right of any holder of the notes to receive payment of principal of and interest on such holder�s notes
on or after the stated maturity or redemption date or to institute suit for the enforcement of any payment on or
with respect to any note on or after the stated maturity or redemption date;

� reduce the percentage in principal amount of outstanding notes the consent of whose holders is required for
modification or amendment of the indenture, for waiver of compliance with certain provisions of the indenture
or for waiver of certain defaults;

� release any guarantor from any of its obligations under its guarantee or the indenture other than in accordance
with the terms of the indenture; or

� modify any of the above provisions.

The provisions relating to special mandatory redemption may not be waived or modified for each series of notes
without the written consent of holders of at least 90% in principal amount of that series of notes outstanding. See
�� Special Mandatory Redemption.� In addition, the provisions relating to a change in control triggering event may not be
waived or modified for each series of notes without the written consent of holders of at least a majority in principal
amount of that series of notes outstanding. See �� Purchase of Notes Upon a Change of Control Triggering Event.�

The holders of at least a majority in principal amount of the outstanding notes of the affected series may, on behalf of
the holders of all notes of that series, waive any past default under the indenture and its consequences, except a default
in the payment of the principal of, or premium, if any, or interest on, any notes or in respect of a covenant or provision
that under the indenture cannot be modified or amended without the consent of each holder of that series. In addition,
the holders of at least a majority in principal amount of the outstanding notes of the affected series may, on behalf of
the holders of all notes of that series, waive compliance with our covenants described above under �� Covenants �
Limitations on Liens� and �� Covenants � Limitations on Sale and Leaseback Transactions.�
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In addition, we, together with the trustee, may modify and amend the indenture and the terms of the notes without
seeking the consent of any holders of the notes to:

� allow our or any guarantor�s successor to assume our or such guarantor�s obligations under the indenture and the
notes pursuant to the provisions described above under the heading �� Covenants � Merger, Consolidation and
Sale of Assets�;

� add to our covenants for the benefit of the holders of the notes or surrender any right or power we have under
the indenture;
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� add any additional events of default;

� secure the notes;

� provide for a successor trustee with respect to the notes;

� add or release a guarantor as required or permitted by the indenture;

� cure any ambiguity, defect or inconsistency;

� modify the legends regarding restrictions on transferability on the notes, which modifications may not
adversely affect the interests of the holders of any notes or owners of beneficial interests in notes; or

� make any other amendment or supplement to the indenture as long as that amendment or supplement does not
adversely affect the interests of the holders of any notes in any material respect.

No amendment to cure any ambiguity, defect or inconsistency in the indenture made solely to conform the indenture
to this description of the notes contained in this prospectus supplement will be deemed to adversely affect the interests
of the holders of the notes.

Defeasance and Covenant Defeasance

Except as prohibited by the indenture, if we deposit with the trustee sufficient money or United States government
obligations, or both, to pay the principal of, and premium, if any, and interest on, the notes on the scheduled due dates
therefor, then at our option we may be discharged from certain of our obligations with respect to the notes or elect that
our failure to comply with certain restrictive covenants, including those described in �� Purchase of Notes Upon a
Change of Control Triggering Event,� �� Covenants � Merger, Consolidation and Sale of Assets,� �� Covenants � Limitations
on Liens,� �� Covenants � Limitations on Sale and Leaseback Transactions,� and �� Covenants � Additional Guarantors� will
not be deemed to be or result in an event of default under the notes.

Governing Law

The notes and the indenture will be governed by, and construed in accordance with, the laws of the State of New
York.

Book-Entry

The Depository Trust Company, or �DTC,� which we refer to along with its successors in this capacity as the
depositary, will act as securities depositary for the notes. The notes will be issued only as fully registered securities
registered in the name of Cede & Co., the depositary�s nominee or such other name as may be requested by an
authorized representative of the DTC. One or more fully registered global note certificates, representing the total
aggregate principal amount of the notes, will be issued and will be deposited with the depositary or its custodian and
will bear a legend regarding the restrictions on exchanges and registration of transfer referred to below.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. These laws may impair the ability to transfer beneficial interests in the notes so long as the notes are
represented by global security certificates.
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Investors may elect to hold interests in the global notes through either DTC in the United States or Clearstream
Banking, société anonyme (�Clearstream, Luxembourg�) or Euroclear Bank S.A./N.V., as operator of the Euroclear
System (the �Euroclear System�), in Europe if they are participants of such systems, or indirectly through organizations
which are participants in such systems. Clearstream, Luxembourg and the Euroclear System will hold interests on
behalf of their participants through customers� securities accounts in Clearstream, Luxembourg�s and the Euroclear
System�s names on the books of their respective depositaries, which in turn will hold such interests in customers�
securities accounts in the depositaries� names on the books of DTC. Citibank, N.A. will act as depositary for
Clearstream, Luxembourg and JPMorgan Chase Bank, N.A. will act as depositary for the Euroclear System (in such
capacities, the �United States depositaries�).

S-48

Edgar Filing: Priority Healthcare Corp West - Form 424B5

Table of Contents 93



Table of Contents

DTC advises that it is a limited-purpose trust company organized under the New York Banking Law, a �banking
organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing
corporation� within the meaning of the New York Uniform Commercial Code and a �clearing agency� registered
pursuant to the provisions of Section 17A of the Exchange Act. The depositary holds securities that its participants
deposit with the depositary. The depositary also facilitates the settlement among participants of securities transactions,
including transfers and pledges, in deposited securities through electronic computerized book-entry changes in
participants� accounts, thereby eliminating the need for physical movement of securities certificates. Direct participants
include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
The depositary is owned by a number of its direct participants and by the New York Stock Exchange, the American
Stock Exchange, Inc., and the Financial Industry Regulatory Authority. Access to the depositary�s system is also
available to others, including securities brokers and dealers, banks and trust companies that clear transactions through
or maintain a direct or indirect custodial relationship with a direct participant, either directly or indirectly. The rules
applicable to the depositary and its participants are on file with the SEC.

Clearstream, Luxembourg advises that it is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream, Luxembourg holds securities for its participating organizations (�Clearstream participants�) and facilitates
the clearance and settlement of securities transactions between Clearstream participants through electronic book-entry
changes in accounts of Clearstream participants, thereby eliminating the need for physical movement of certificates.
Clearstream, Luxembourg provides to Clearstream participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and borrowing.
Clearstream, Luxembourg interfaces with domestic markets in several countries. As a professional depositary,
Clearstream, Luxembourg is subject to regulation by the Luxembourg Commission for the Supervision of the
Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream participants are recognized
financial institutions around the world, including underwriters, securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations and may include the underwriters. Indirect access to Clearstream,
Luxembourg is also available to others, such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a Clearstream participant, either directly or indirectly.

Distributions with respect to interests in the notes held beneficially through Clearstream, Luxembourg will be credited
to cash accounts of Clearstream participants in accordance with its rules and procedures, to the extent received by the
United States depositary for Clearstream, Luxembourg.

The Euroclear System advises that it was created in 1968 to hold securities for participants of the Euroclear System
(�Euroclear participants�) and to clear and settle transactions between Euroclear participants through simultaneous
electronic book-entry delivery against payment, thereby eliminating the need for physical movement of certificates
and any risk from lack of simultaneous transfers of securities and cash. The Euroclear System includes various other
services, including securities lending and borrowing and interfaces with domestic markets in several countries. The
Euroclear System is operated by Euroclear Bank S.A./N.V. (the �Euroclear operator� ). All operations are conducted by
the Euroclear operator, and all Euroclear securities clearance accounts and Euroclear System cash accounts are
accounts with the Euroclear operator. Euroclear participants include banks (including central banks), securities
brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access
to the Euroclear System is also available to other firms that clear through or maintain a custodial relationship with a
Euroclear participant, either directly or indirectly.

Securities clearance accounts and cash accounts with the Euroclear operator are governed by the terms and conditions
governing use of Euroclear and the related operating procedures of the Euroclear System, and applicable Belgian law
(collectively, the �terms and conditions� ). The terms and conditions govern transfers of securities and cash within the
Euroclear System, withdrawals of securities and cash from the Euroclear System, and receipts of payments with
respect to securities in the Euroclear System. All securities in the Euroclear System are held on a fungible basis
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the terms and conditions only on behalf of Euroclear participants, and has no records of or relationship with persons
holding through Euroclear participants.
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Distributions with respect to each series of notes held beneficially through the Euroclear System will be credited to the
cash accounts of Euroclear participants in accordance with the terms and conditions, to the extent received by the
United States depositary for the Euroclear System.

We will issue the notes in definitive certificated form if the depositary notifies us that it is unwilling or unable to
continue as depositary or the depositary ceases to be a clearing agency registered under the Exchange Act and a
successor depositary is not appointed by us within 90 days or an event of default has occurred and is ongoing. If we
determine at any time that the notes shall no longer be represented by global security certificates, we will inform the
depositary of such determination who will, in turn, notify participants of their right to withdraw their beneficial
interest from the global security certificates, and if such participants elect to withdraw their beneficial interests, we
will issue certificates in definitive form in exchange for such beneficial interests in the global security certificates.
Any global note, or portion thereof, that is exchangeable pursuant to this paragraph will be exchangeable for note
certificates, as the case may be, registered in the names directed by the depositary. We expect that these instructions
will be based upon directions received by the depositary from its participants with respect to ownership of beneficial
interests in the global security certificates.

As long as the depositary or its nominee is the registered owner of the global security certificates, the depositary or its
nominee, as the case may be, will be considered the sole owner and holder of the global security certificates and all
notes represented by these certificates for all purposes under the notes and the indenture. Except in the limited
circumstances referred to above, owners of beneficial interests in global security certificates:

� will not be entitled to have the notes represented by these global security certificates registered in their
names, and

� will not be considered to be owners or holders of the global security certificates or any notes represented by
these certificates for any purpose under the notes or the indenture.

All payments on the notes represented by the global security certificates and all transfers and deliveries of related
notes will be made to the depositary or its nominee, as the case may be, as the holder of the securities.

Ownership of beneficial interests in the global security certificates will be limited to participants or persons that may
hold beneficial interests through institutions that have accounts with the depositary or its nominee. Ownership of
beneficial interests in global security certificates will be shown only on, and the transfer of those ownership interests
will be effected only through, records maintained by the depositary or its nominee, with respect to participants�
interests, or any participant, with respect to interests of persons held by the participant on their behalf. Payments,
transfers, deliveries, exchanges and other matters relating to beneficial interests in global security certificates may be
subject to various policies and procedures adopted by the depositary from time to time. Neither we nor the trustee will
have any responsibility or liability for any aspect of the depositary�s or any participant�s records relating to, or for
payments made on account of, beneficial interests in global security certificates, or for maintaining, supervising or
reviewing any of the depositary�s records or any participant�s records relating to these beneficial ownership interests.

Although the depositary has agreed to the foregoing procedures in order to facilitate transfers of interests in the global
security certificates among participants, the depositary is under no obligation to perform or continue to perform these
procedures, and these procedures may be discontinued at any time. We will not have any responsibility for the
performance by the depositary or its direct participants or indirect participants under the rules and procedures
governing the depositary.

The information in this section concerning the depositary, its book-entry system, Clearstream, Luxembourg and the
Euroclear System has been obtained from sources that we believe to be reliable, but we have not attempted to verify
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Global Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC
participants will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available
funds using DTC�s Same-Day Funds Settlement System. Secondary market trading between Clearstream
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participants and/or Euroclear participants will occur in the ordinary way in accordance with the applicable rules and
operating procedures of Clearstream, Luxembourg and the Euroclear System, as applicable.

Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly or
indirectly through Clearstream participants or Euroclear participants, on the other, will be effected through DTC in
accordance with DTC rules on behalf of the relevant European international clearing system by its United States
depositary; however, such cross-market transactions will require delivery of instructions to the relevant European
international clearing system by the counterparty in such system in accordance with its rules and procedures and
within its established deadlines (European time). The relevant European international clearing system will, if the
transaction meets its settlement requirements, deliver instructions to its United States depositary to take action to
effect final settlement on its behalf by delivering or receiving securities in DTC, and making or receiving payment in
accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream participants and
Euroclear participants may not deliver instructions directly to their respective United States depositaries.

Because of time-zone differences, credits of notes received in Clearstream, Luxembourg or the Euroclear System as a
result of a transaction with a DTC participant will be made during subsequent securities settlement processing and
dated the business day following the DTC settlement date. Such credits or any transactions in such notes settled during
such processing will be reported to the relevant Euroclear participant or Clearstream participant on such business day.
Cash received in Clearstream, Luxembourg or the Euroclear System as a result of sales of the notes by or through a
Clearstream participant or a Euroclear participant to a DTC participant will be received with value on the DTC
settlement date but will be available in the relevant Clearstream, Luxembourg or the Euroclear System cash account
only as of the business day following settlement in DTC.

Although DTC, Clearstream, Luxembourg and the Euroclear System have agreed to the foregoing procedures in order
to facilitate transfers of notes among participants of DTC, Clearstream, Luxembourg and the Euroclear System, they
are under no obligation to perform or continue to perform such procedures and such procedures may be discontinued
or changed at any time.
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MATERIAL UNITED STATES FEDERAL INCOME TAX
CONSIDERATIONS TO NON-U.S. HOLDERS

The following is a general discussion of certain material United States federal income tax consequences of the
acquisition, ownership and disposition of the notes. Unless otherwise stated, this discussion is limited to the tax
consequences to non-U.S. holders (as defined below) who purchase the notes for cash at the original offering price and
who hold such notes as capital assets. This discussion does not address specific tax consequences that may be relevant
to particular persons (including, for example, entities treated as partnerships for United States federal income tax
purposes or partners or members therein, banks or other financial institutions, insurance companies, real estate
investment trusts, regulated investment companies, tax-exempt organizations, controlled foreign corporations, passive
foreign investment companies, retirement plans, partnerships and their partners, dealers in securities, brokers, United
States expatriates, persons whose functional currency is not the United States dollar, or persons who have acquired
notes as part of a straddle, hedge, conversion, constructive sale or other integrated transaction). This discussion also
does not address the tax consequences to non-U.S. holders that are subject to United States federal income tax on a net
basis on income realized with respect to a note because such income is effectively connected with the conduct of a
trade or business in the United States. In addition, this discussion does not address United States federal alternative
minimum tax consequences, and does not describe any tax consequences arising under United States federal gift and
estate or other federal tax laws or under the tax laws of any state, local or foreign jurisdiction. This discussion is based
upon the code, the Treasury Department regulations promulgated thereunder (the �treasury regulations�), and
administrative and judicial interpretations thereof, all as of the date hereof and all of which are subject to change,
possibly on a retroactive basis, or subject to different interpretation.

Prospective investors are urged to consult their own tax advisors concerning the tax consequences to them of
acquiring, owning and disposing of the notes in light of their own circumstances.

For purposes of this discussion, a �non-U.S. holder� is a beneficial owner of the notes other than a partnership (or entity
treated as a partnership for United States federal income tax purposes) that is not a U.S. holder (as defined herein). A
�U.S. holder� is a beneficial owner of a note that is, for United States federal income tax purposes: (i) a citizen or
individual resident of the United States; (ii) a corporation (or other entity taxable as a corporation) created or
organized under the laws of the United States or any political subdivision thereof; (iii) an estate, the income of which
is subject to United States federal income tax regardless of the source; or (iv) a trust (A) with respect to which a court
within the United States is able to exercise primary supervision over the trust�s administration and one or more United
States persons (as defined in the code) have the authority to control all its substantial decisions, or (B) that has in
effect a valid election under applicable treasury regulations to be treated as a United States person (as defined in the
code).

Payments of Interest

Payments of principal and interest on the notes by us or any of our agents to a non-U.S. holder generally will not be
subject to United States federal withholding tax, provided that in the case of interest:

(1) the non-U.S. holder does not actually or constructively own 10% or more of the total combined voting power of all
classes of our stock entitled to vote;

(2) the non-U.S. holder is not a �controlled foreign corporation� that is related to us, directly or indirectly, through stock
ownership for United States federal income tax purposes;
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(3) either (A) the beneficial owner of the notes certifies to us or our agent on Internal Revenue Service (�IRS�)
Form W-8BEN (or successor form), under penalties of perjury, that it is not a United States person (as defined in the
code), provides its name, address and certain other required information or certain other certification requirements are
satisfied, and renews the certificate periodically as required by the treasury regulations or (B) a securities clearing
organization, or certain other financial institutions holding the note on behalf of the non-U.S. holder certifies, under
penalties of perjury, to us or our paying agent on IRS Form W-8IMY (or successor form) that the certification
described under (A) above has been received by it and furnishes us or our paying agent with a copy thereof; and
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(4) neither we nor our paying agent has actual knowledge or reason to know that the beneficial owner of the note is
not entitled to exemption from withholding tax.

If a non-U.S. holder cannot satisfy the requirements of the exemption described above, payments of interest made to
such non-U.S. holder will be subject to a 30% withholding tax unless such holder provides us or our agent, as the case
may be, with a properly executed:

(1) IRS Form W-8BEN (or successor form) claiming an exemption from or reduction in withholding under the benefit
of an applicable tax treaty; or

(2) IRS Form W-8ECI (or successor form) stating that interest paid or accrued on the notes is not subject to
withholding tax because it is effectively connected with such holder�s conduct of a trade or business in the United
States,

and each form is renewed periodically as required by the treasury regulations.

If interest on the note is effectively connected with the conduct of a trade or business in the United States by a
non-U.S. holder (and, if certain tax treaties apply, is attributable to a permanent establishment maintained by the
non-U.S. holder within the United States), such non-U.S. holder, although exempt from the withholding tax discussed
above, will be subject to United States federal income tax on such interest on a net income basis in the same manner
as if it were a U.S. holder. In addition, if such non-U.S. holder is a foreign corporation, it may be subject to a branch
profits tax equal to 30% of its effectively connected earnings and profits for the taxable year, subject to adjustments.
For this purpose, interest on a note will be included in such foreign corporation�s earnings and profits.

Disposition of Notes

Generally no withholding of United States federal income tax will be required with respect to any gain or income
realized by a non-U.S. holder upon the sale, exchange or disposition of a note.

A non-U.S. holder will not be subject to United States federal income tax on gain realized on the sale, exchange or
other disposition of a note unless (a) the non-U.S. holder is an individual who is present in the United States for a
period or periods aggregating 183 or more days in the taxable year of the disposition and certain other conditions are
met, or (b) such gain or income is effectively connected with the conduct of a trade or business in the United States
(and, if certain tax treaties apply, is attributable to a permanent establishment maintained by the non-U.S. holder
within the United States).

Information Reporting and Backup Withholding

A non-U.S. holder may be required to comply with certain certification procedures to establish that the holder is not a
United States person (as defined in the code) in order to avoid backup withholding tax with respect to payments of
principal and interest on, or the proceeds of the sale or other disposition of, a note. Any amounts withheld under the
backup withholding rules will be allowed as a refund or a credit against such non-U.S. holder�s United States federal
income tax liability; provided the required information is furnished to the IRS. In certain circumstances, the name and
address of the beneficial owner and the amount of interest paid on a note, as well as the amount, if any, of tax
withheld, may be reported to the IRS. Copies of these information returns may also be made available under the
provisions of a specific treaty or agreement to the tax authorities of the country in which the non-U.S. holder resides.

S-53
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated June, 2009, we have
agreed to sell to the underwriters named below, for whom Citigroup Global Markets Inc., Credit Suisse Securities
(USA) LLC and J.P. Morgan Securities Inc. are acting as representatives, the following respective principal amounts
of the notes:
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