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(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)
Bruce H. Beatt, Esq.
Senior Vice President, General Counsel and Secretary
Stanley Black & Decker, Inc.
1000 Stanley Drive
New Britain, Connecticut 06053
(860) 225-5111

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Gregory A. Fernicola, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036-6522

(212) 735-3000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

Large accelerated filer x Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

*Includes the subsidiary of Stanley Black & Decker, Inc. identified on the following page.

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to be Offering Price Aggregate Offering Amount of
Securities to be Registered Registered (1)(2) Per Unit (1)(2) Price (1)(2) Registration Fee (3)
Debt securities; guarantees of debt securities (4); preferred stock;
common stock (together with related preferred stock purchase
rights); depositary shares; warrants; stock purchase contracts; stock
purchase units

(1) Omitted pursuant to Form S-3 General Instruction ILE.

(2) An unspecified number of the securities of each identified class of securities of Stanley Black & Decker, Inc. is being registered for possible issuance from
time to time at indeterminate prices. Separate consideration may or may not be received for securities that are issuable upon exercise, conversion or exchange
of other securities or that are issued in units or represented by depositary shares.

(3) In accordance with Rule 456(b) and Rule 457(r), the registrant is deferring payment of all of the registration fee.

(4) No separate consideration will be received for the guarantees of the debt securities being registered. In accordance with Rule 457(n) under the Securities Act,
no registration fee is payable with respect to the guarantees. See the following page for a table of guarantor registrants.
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TABLE OF ADDITIONAL REGISTRANTS

State or Other Jurisdiction of
Exact Name of Registrant as Specified in Its Charter* Incorporation or Organization L.R.S. Employer Identification Number

The Black & Decker Corporation Maryland 52-0248090

* The address, including zip code, and telephone number, including area code, of registrant s principal executive offices is 1000 Stanley Drive,
New Britain, Connecticut 06053 (860) 225-5111.
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Prospectus

Stanley Black & Decker, Inc.

Common Stock
Preferred Stock
Debt Securities
Guarantees of Debt Securities
Warrants
Depositary Shares
Stock Purchase Contracts
and

Stock Purchase Units

We may offer, issue and sell, together or separately:

shares of our common stock;
shares of our preferred stock;
debt securities, which may be senior debt securities or subordinated debt securities;

warrants to purchase our debt securities, shares of our common stock, shares of our preferred stock, depositary shares or securities of
third parties or other rights;

depositary shares representing an interest in our preferred stock;

stock purchase contracts to purchase shares of our common stock; and
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stock purchase units, each representing ownership of a stock purchase contract and debt securities, preferred securities or debt
obligations of third-parties, including U.S. treasury securities or any combination of the foregoing, securing the holder s obligation to
purchase our common stock or other securities under the stock purchase contracts.
We will provide the specific prices and terms of these securities in one or more supplements to this prospectus at the time of offering. The debt
securities we offer may be guaranteed by our subsidiary, The Black & Decker Corporation, or other subsidiaries identified in one or more
supplements to the prospectus. You should read this prospectus and the accompanying prospectus supplement carefully before you make your
investment decision.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

Investing in our securities involves a number of risks. See Risk Factors on page 7 before you make your
investment decision.

We may offer securities through underwriting syndicates managed or co-managed by one or more underwriters or dealers, through agents or
directly to purchasers. If required, the prospectus supplement for each offering of securities will describe the plan of distribution for that
offering. For general information about the distribution of securities offered, please see Plan of Distribution in this prospectus.

Our common stock is listed on the New York Stock Exchange under the trading symbol SWK.

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

The date of this prospectus is November 16, 2011
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission (the SEC ), as a
well-known seasoned issuer as defined in Rule 405 under the Securities Act of 1933, as amended (the Securities Act ), using a shelf registration

process. Under this process, we may sell common stock; preferred stock; debt securities; warrants to purchase debt securities, common stock,

preferred stock, depositary shares or securities of third parties or other rights; depositary shares; stock purchase contracts and stock purchase

units. This prospectus only provides you with a general description of the securities that we may offer. Each time we sell securities, we will

provide a supplement to this prospectus that contains specific information about the terms of the securities. The prospectus supplement may also

add, update or change information contained in this prospectus. In the case of debt securities, the prospectus supplement may identify one or

more subsidiaries providing a guarantee on our obligations under the debt securities. Before purchasing any securities, you should carefully read

both this prospectus and the accompanying prospectus supplement and any free writing prospectus prepared by or on behalf of us, together with

the additional information described under the heading Where You Can Find More Information.

We have not authorized anyone to provide you with any information other than that contained in or incorporated by reference into this
prospectus, the accompanying prospectus supplement or a free writing prospectus prepared by or on behalf of us. We take no responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you. We are not making offers to sell the
securities in any jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not
qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

The information in this prospectus is accurate as of the date on the front cover. You should not assume that the information contained in this
prospectus is accurate as of any other date.

When used in this prospectus, the terms Stanley Black & Decker, Inc., the Company, we, our and us refer to Stanley Black & Decker, Inc. a

its consolidated subsidiaries, unless otherwise specified or the context otherwise requires.

Table of Contents 8



Edgar Filing: BLACK & DECKER CORP - Form S-3ASR

Table of Conten
WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of 1934,
as amended and the rules promulgated thereunder (the Exchange Act ). Our SEC filings are available to the public at the SEC s website at
www.sec.gov. You may read and copy all or any portion of this information at the Public Reference Section of the SEC, 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference rooms. We maintain a
website at www.stanleyblackanddecker.com. The information on our web site is not incorporated by reference in this prospectus or any
prospectus supplement, and you should not consider it a part of this prospectus or any accompanying prospectus supplement.

You can also inspect reports, proxy statements and other information about Stanley Black & Decker, Inc. at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005.

The SEC allows us to incorporate by reference information into this prospectus and any accompanying prospectus supplement, which means that
we can disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated

by reference is deemed to be part of this prospectus and any accompanying prospectus supplement, except for any information superseded by
information contained directly in this prospectus, any accompanying prospectus supplement, any subsequently filed document deemed

incorporated by reference or a free writing prospectus prepared by or on behalf of us. This prospectus and any accompanying prospectus
supplement incorporates by reference the documents set forth below that Stanley Black & Decker, Inc. has previously filed with the SEC (other
than information deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form 8-K). These documents
contain important information about Stanley Black & Decker, Inc. and its finances.

Annual Report on Form 10-K for the fiscal year ended January 1, 2011 (excluding Items 7, 8 and 15(a)(1) and (2) which are all
superseded by information included in the Current Report on Form 8-K, filed on November 14, 2011);

The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended
January 1, 2011 from our definitive proxy statement on Schedule 14A, filed with the SEC on March 11, 2011;

Quarterly Reports on Form 10-Q for the quarters ended April 2, 2011, July 2, 2011 and October 1, 2011;

Current Reports on Form 8-K filed March 12, 2010 (Item 9.01(a) only and as amended on May 28, 2010 on Form
8-K/A), February 16, 2011, March 16, 2011, April 21, 2011, July 22, 2011, July 25, 2011 and November 14, 2011;

The description of our common stock contained in our Registration Statement on Form 8-A/A, filed with the SEC on March 12,
2010, and any amendment or report filed for the purpose of updating such description; and

The description of the depositary preferred stock purchase rights associated with our common stock contained in our Registration
Statement on Form 8-A/A, filed with the SEC on July 23, 2004, and any amendment or report filed for the purpose of updating such
descriptions.
All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and any
accompanying prospectus supplement and before the termination of the offering shall also be deemed to be incorporated herein by reference. We
are not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future, that are
not deemed filed with the SEC, including our compensation committee report and performance graph or any information furnished pursuant to
Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.
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To obtain a copy of these filings at no cost, you may write or telephone us at the following address:
Stanley Black & Decker, Inc.

1000 Stanley Drive

New Britain, Connecticut 06053

Attention: Treasurer

(860) 225-5111

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information that
has been incorporated by reference in the prospectus but not delivered with the prospectus. Exhibits to the filings will not be sent, however,
unless those exhibits have specifically been incorporated by reference into such documents.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement and any documents incorporated by reference contain or incorporate statements
that are forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995.

Those statements include trend analyses and other information relative to markets for our products and trends in our operations or financial

results as well as other statements that can be identified by the use of forward-looking language such as may, should, believes, expects,
anticipates, plans, estimates, intends, projects, goals, objectives, or other similar expressions. Our actual results, performance or achie

could be materially different from the results expressed in, or implied by, those forward-looking statements. Those statements are subject to risks

and uncertainties, including but not limited to the risks described in this prospectus, any accompanying prospectus supplement and any

documents incorporated by reference. When considering those forward-looking statements, you should keep in mind the risks, uncertainties and

other cautionary statements made in this prospectus, any accompanying prospectus supplement and the documents incorporated by reference.

A variety of factors could cause our actual results to differ materially from the expected results expressed in our forward-looking statements,

including those factors set forth in this prospectus, any accompanying prospectus supplement or the documents incorporated by reference,

including the Risk Factors, Business and Management s Discussion and Analysis of Financial Condition and Results of Operations sections of
our reports and other documents filed with the SEC. Factors that may cause our actual results to differ materially from those we contemplate by

the forward-looking statements include, among others, the following possibilities:

inability to maintain and improve the overall profitability of our operations;

inability to identify and effectively execute productivity improvements and cost reductions, while minimizing any associated
restructuring charges;

inability to limit the impact of steel and other commodity and material price inflation through price increases and other measures;

inability to capitalize on future acquisition opportunities and fund other initiatives;

inability to invest in routine business needs;

inability to continue improvements in working capital;

the risk that the cost savings and other synergies anticipated to be realized from our combination with The Black & Decker
Corporation (the merger ) (as well as future acquisitions) may not be fully realized or may take longer to realize than expected;

disruption from the merger making it difficult to maintain relationships with customers, employees or suppliers;

failure to identify, complete and integrate acquisitions, or to integrate existing businesses, while limiting or otherwise managing
associated costs or liabilities;

inability to limit restructuring and other payments associated with recent acquisitions;
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inability to minimize or otherwise manage costs or liabilities associated with any sale or discontinuance of a business or product line,
including any asset impairment, severance, restructuring, legal or other costs or liabilities;

the extent to which we have to write off accounts receivable or assets or experience supply chain disruptions in connection with
bankruptcy filings by our customers or suppliers;

inability to generate free cash flow and maintain a strong debt to capital ratio, including focusing on reduction of debt as determined
by management;
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inability to successfully settle routine tax audits;

inability to generate earnings sufficient to realize future income tax benefits during periods when temporary differences become
deductible;

continued acceptance of technologies used in our products and services;

failure of our efforts to build upon our growth platforms and market leadership in Convergent Security Solutions, Infrastructure and
Healthcare;

inability to manage existing Sonitrol and Mac Tools franchisees and distributor relationships;

continued access to credit markets on favorable terms, and the maintenance by us of an investment grade credit rating;

inability to negotiate satisfactory payment terms for the purchase and sale of goods, material and products;

inability to sustain the success of our marketing and sales efforts, including our ability to recruit and retain an adequate sales force
and to maintain our customer base;

inability of the sales force to adapt to any changes made in the sales organization and achieve adequate customer coverage;

inability to develop and introduce new and high quality products, grow sales in existing markets, identify and develop new markets
for our products and maintain and build the strength of our brands;

loss of significant sales volume from our larger customers;

inability to maintain or improve current production rates in our manufacturing facilities, to respond to significant changes in product
demand, or to fulfill demand for new and existing products;

inability to implement, manage and maintain our operating systems effectively;

inability to continue successfully managing and defending claims and litigation;

pricing pressure and other changes within competitive markets;

increasing competition;
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continued consolidation of customers, particularly in consumer channels;

inventory management pressures on our customers;

changes in laws, regulations and policies that affect us, including, but not limited to trade, monetary, tax and fiscal policies and laws;

risks relating to environmental matters, including changes in the estimated costs to remediate historical contamination and resolve
related litigation;

risks arising out of changes in environmental laws or other requirements (or their interpretation or enforcement), including such laws
or other requirements that may affect the content or production of our products;

the final geographic distribution of future earnings and the effect of currency exchange fluctuations and impact of dollar/foreign
currency exchange, taxes and interest rates on the competitiveness of products, our debt program and our cash flow;

the strength of the United States and European economies;

the impact the tightened credit markets may have on the Company or its customers or suppliers;

the extent to which world-wide markets associated with homebuilding and remodeling remain very weak or continue to deteriorate;
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the impact of events that cause or may cause disruption in our manufacturing, distribution and sales networks, such as war, terrorist
activities, natural disasters, political unrest, and recessionary or expansive trends in world economies in which we operate, including,
but not limited to, the extent and duration of the current recession in the United States economy; and

inability to mitigate cost increases (such as customer price increases) generated by, for example, continued increases in the cost of

energy or significant Chinese Renminbi or other currency appreciation or revaluation.
There can be no assurance that other factors not currently anticipated by us will not materially and adversely affect our business, financial
condition, and results of operations. You are cautioned not to place undue reliance on any forward-looking statements made by us or on our
behalf. Please take into account that forward-looking statements speak only as of the date of this prospectus or, in the case of any accompanying
prospectus supplement or documents incorporated by reference, the date of any such document. We do not undertake any obligation to publicly
correct or update any forward-looking statement if we later become aware that it is not likely to be achieved. You are advised, however, to
consult any further disclosures we make on related subjects in reports and other information filed with the SEC.
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STANLEY BLACK & DECKER, INC.

Stanley Black & Decker, Inc. was founded in 1843 by Frederick T. Stanley and incorporated in 1852. We are a diversified global provider of
hand tools, power tools and accessories, industrial tools and automotive tools and equipment, mechanical access solutions, electronic security
solutions and technology-based (engineered) fastening systems. Stanley®, Black & Decker® and DeWalt® along with the family of Stanley
Black & Decker, Inc. brands are recognized around the world for quality, innovation and value and are among the world s most trusted brands.

Our principal executive office is located at 1000 Stanley Drive, New Britain, Connecticut 06053 and our telephone number is (860) 225-5111.
ABOUT THE GUARANTORS

The guarantors of the debt securities may include The Black & Decker Corporation, a Maryland corporation ( Black & Decker ). If so provided in
a prospectus supplement, the guarantor will fully and unconditionally guarantee on a joint and several basis our obligations under the debt
securities, subject to the terms described in such prospectus supplement.

RISK FACTORS

Investing in our securities involves risk. See the risk factors described in our Annual Report on Form 10-K (together with any material changes
thereto contained in subsequent filed Quarterly Reports on Form 10-Q) and those contained in our other filings with the SEC for our most recent
fiscal year, which are incorporated by reference in this prospectus and any accompanying prospectus supplement. Before making an investment
decision, you should carefully consider these risks as well as other information we include or incorporate by reference in this prospectus. These
risks could materially affect our business, results of operations or financial condition and cause the value of our securities to decline. You could
lose all or part of your investment.

USE OF PROCEEDS

Except as otherwise set forth in the prospectus and any accompanying prospectus supplement, we expect to use the net proceeds from the sale of
securities for general corporate purposes, including the financing of our operations, the possible repayment of indebtedness, and possible
business acquisitions. Pending any specific application, we may initially invest funds in short-term marketable securities or apply them to the
reduction of short-term indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for each of the periods indicated is set forth below. For purposes of computing these ratios, earnings
represents income from continuing operations, plus distributed income of equity investees, before income taxes and fixed charges. Fixed charges
are the sum of (i) interest expensed and capitalized, (ii) amortized premiums, discounts and capitalized expenses related to indebtedness, and
(iii) the portion of rents representative of interest.

For the Fiscal Year
Nine Months Ended
October 1,
2011 2010 2009 2008 2007 2006
Ratio of Earnings to Fixed Charges 6.2X 29X 5.0X 3.9X 5.2X 5.5X
7
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DESCRIPTION OF SECURITIES

This prospectus contains summary descriptions of the debt securities, guarantees of debt securities, common stock, preferred stock, warrants,
depositary shares, stock purchase contracts and stock purchase units that may be offered and sold from time to time. These summary
descriptions are not meant to be complete descriptions of each security. However, at the time of an offering and sale, this prospectus together
with the accompanying prospectus supplement will contain the material terms of the securities being offered.
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DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, debt securities means the debentures, notes, bonds and other evidences of indebtedness that we may issue separately,
upon exercise of a debt warrant, in connection with a stock purchase contract or as part of a stock purchase unit from time to time. The debt
securities may either be senior debt securities or subordinated debt securities. Senior debt securities may be issued under a Senior Indenture and
subordinated debt securities may be issued under a Subordinated Indenture. This prospectus sometimes refers to the Senior Indenture and the
Subordinated Indenture collectively as the Indentures. The Indentures have been filed with the SEC. We may also issue debt securities under a
separate, new indenture. If that occurs, we will describe any differences in the terms of any series or issue of debt securities in the prospectus
supplement relating to that series or issue.

The following briefly summarizes the material provisions of the Indentures and the debt securities, other than pricing and related terms disclosed
in an accompanying prospectus supplement or pricing supplement, as the case may be. You should read the more detailed provisions of the
applicable Indenture, including the defined terms, for provisions that may be important to you. You should also read the particular terms of an
offering of debt securities, which will be described in more detail in the applicable prospectus supplement or pricing supplement, as the case
may be. Copies of the Indentures may be obtained from Stanley Black & Decker, Inc. or the applicable trustee.

As used in this Description of Debt Securities, the terms Stanley Black & Decker, Inc., we, our and us refer to Stanley Black & Decker, Inc.
Connecticut corporation, and do not, unless otherwise specified, include our subsidiaries.

General

The debt securities will be our direct general unsecured obligations. The senior debt securities will rank equally with all of our other senior
unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of payment to all of our present and
future senior indebtedness to the extent and in the manner set forth in the Subordinated Indenture.

Since our operations are partially conducted through our subsidiaries, the cash flow and the consequent ability to service our indebtedness,
including the debt securities, is partially dependent upon the earnings of our subsidiaries and the distribution of those earnings or upon the
payments of funds by those subsidiaries to us. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or
otherwise, to pay any amounts due pursuant to the debt securities or to make funds available to us, whether by dividends, loans or other
payments. In addition, the payment of dividends and the making of loans and advances to us by our subsidiaries may be subject to contractual or
statutory restrictions, are contingent upon the earnings of those subsidiaries and are subject to various business considerations. Any right we may
have to receive assets of any of our subsidiaries upon their liquidation or reorganization (and the consequent right of the holders of our debt
securities to participate in those assets) will be structurally subordinated to the claims of such subsidiary s creditors, including trade creditors,
because such creditors claims will have a priority over our claim as an equity owner at our subsidiaries.

The Indentures do not limit the aggregate principal amount of debt securities that we may issue and provide that we may issue debt securities
from time to time in one or more series, in each case with the same or various maturities, at par or at a discount. We may issue additional debt
securities of a particular series without the consent of the holders of the debt securities of such series outstanding at the time of the issuance. Any
such additional debt securities, together with all other outstanding debt securities of that series, will constitute a single series of debt securities
under the applicable Indenture. The Indentures also do not limit our ability to incur other debt.
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Each prospectus supplement will summarize the material terms relating to the specific series of debt securities being offered. These terms may
include some or all of the following:

the title of debt securities, whether they are subordinated debt securities or senior debt securities and whether any of our subsidiaries
will provide a guarantee of our obligations under the debt securities;

any limit on the aggregate principal amount of the debt securities;

the price or prices at which we will sell the debt securities;

the maturity date or dates of the debt securities;

the rate or rates of interest, if any, which may be fixed or variable, at which the debt securities will bear interest, or the method of
determining such rate or rates, if any;

the date or dates from which any interest will accrue or the method by which such date or dates will be determined;

the right, if any, to extend the interest payment periods and the duration of any such deferral period, including the maximum
consecutive periods during which interest payment periods may be extended;

whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be determined with
reference to any index, formula or other method, such as one or more currencies, commodities, equity indices or other indices, and
the manner of determining the amount of such payments;

the dates on which we will pay interest on the debt securities and the regular record date for determining who is entitled to the
interest payable on any interest payment date;

the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable;

if we possess the option to do so, the periods within which and the prices at which we may redeem the debt securities, in whole or in
part, pursuant to optional redemption provisions, and the other terms and conditions of any such provisions;

our obligation, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund or through an
analogous provision or at the option of holders of the debt securities, and the period or periods within which and the price or prices at
which we will redeem, repay or purchase the debt securities, in whole or in part, pursuant to such obligation, and the other terms and
conditions of such obligation;

the denominations in which the debt securities will be issued, if other than denominations of $1,000 and integral multiples of $1,000;
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the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay upon the
acceleration of the maturity of the debt securities in connection with an Event of Default (as described below), if other than the full
principal amount;

the currency, currencies or currency unit in which we will pay the principal of (and premium, if any) or interest, if any, on the debt
securities, if not United States dollars;

provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;

any deletions from, modifications of or additions to the Events of Default or our covenants with respect to the applicable series of
debt securities, and whether or not such Events of Default or covenants are consistent with those contained in the applicable
Indenture;

the application, if any, of the terms of the Indenture relating to defeasance and covenant defeasance (which terms are described
below) to the debt securities;

10
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whether the subordination provisions summarized below or different subordination provisions will apply to the debt securities;

the terms, if any, upon which the holders may convert or exchange the debt securities into or for our common stock, preferred stock
or other securities or property;

whether any of the debt securities will be issued in global form in the name of depository and, if so, the terms and conditions upon
which global debt securities will cease to be issued in the name of a depository and exchanged for debt securities of smaller
denominations issued in the name of investors and/or their direct or indirect nominees;

any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount thereof due and
payable because of an Event of Default;

the depositary for global debt securities;

any special tax implications of the debt securities;

any trustees, authenticating or paying agents, transfer agents or registrars or other agents with respect to the debt securities; and

any other terms of the debt securities.
Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange and will be
issued in fully-registered form without coupons.

Debt securities may be sold at a discount below their stated principal amount, bearing no interest or interest at a rate which at the time of
issuance is below market rates. The applicable prospectus supplement will describe the material federal income tax consequences and special
considerations applicable to any such debt securities. The debt securities may also be issued as indexed securities or securities denominated in
foreign currencies, currency units or composite currencies, as described in more detail in the prospectus supplement relating to any of the
particular debt securities.

Subordination

The prospectus supplement relating to any offering of subordinated debt securities will describe the specific subordination provisions, including
the extent of subordination of payments by us of the principal of, premium, if any, and interest on such subordinated debt securities.

The Subordinated Indenture does not limit the issuance of additional Senior Indebtedness.
Certain Covenants

Except as set forth below or in any indenture supplemental to the Indentures or in a board resolution of ours establishing a series of securities
under the Indentures, the Indentures will not:

limit the amount of indebtedness or lease obligations that may be incurred by us and our subsidiaries; or
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contain provisions which would give holders of the notes the right to require us to repurchase their notes in the event of a decline in
the credit rating of our debt securities resulting from a change in control, recapitalization or similar restructuring or in the case of any
other event.

Limitation on Liens

The Senior Indenture provides that if we or any Restricted Subsidiary (as defined below) shall issue, assume or guarantee any evidence of
indebtedness for money borrowed ( Indebtedness ) secured by a mortgage, security
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interest, pledge or lien ( Mortgage ) on any Principal Property (as described below), or shares of stock or Indebtedness of any Restricted
Subsidiary, we will secure or cause such Restricted Subsidiary to secure any debt securities issued under the Senior Indenture (the Senior
Securities ) equally and ratably with such secured Indebtedness (for so long as such secured Indebtedness remains to be so secured), unless the
aggregate amount of all such secured Indebtedness, together with all Attributable Debt (as defined below) outstanding pursuant to the first
paragraph of the Limitation on Sale and Lease-back Transactions covenant described below, would not exceed 10% of Consolidated Net Worth
(defined below). The Subordinated Indenture does not contain a similar limitation on liens.

Such limitation will not apply to Indebtedness secured by (a) Mortgages on property of any corporation existing at the time such corporation
becomes a Restricted Subsidiary, (b) Mortgages on any property existing at the date of the indenture or at the time of acquisition by us or a
Restricted Subsidiary (including acquisition through merger or consolidation), (c) Mortgages securing Indebtedness of a Restricted Subsidiary to
us or to another Restricted Subsidiary, (d) purchase money and construction Mortgages entered into within specified time limits, (¢) mechanics
liens, tax liens, liens in favor of any governmental body to secure progress, advance or other payments or the acquisition of real or personal
property from any governmental body pursuant to contract or provision of statute, any other liens, charges and encumbrances incidental to
construction, conduct of business or ownership of property of ours or any Restricted Subsidiary which were not incurred in connection with
borrowing money, obtaining advances or credits or the acquisition of property and in the aggregate do not materially impair use of any Principal
Property or which are being contested in good faith, or (f) any extension, renewal or replacement of any of the aforementioned Mortgages not in
excess of the principal amount of such Indebtedness plus the fee incurred in connection with such transaction.

Table of Contents

DESCRIPTION OF DEBT SECURITIES

The following description summarizes the general terms and provisions of the debt securities that Cardinal Health
may offer pursuant to this prospectus that are common to all series. The specific terms relating to any series of the
debt securities that Cardinal Health may offer will be described in a prospectus supplement, which you should read.
Because the terms of specific series of debt securities offered may differ from the general information that Cardinal
Health has provided below, you should rely on information in the applicable prospectus supplement that contradicts
any information below.

As required by federal law for all bonds and notes of companies that are publicly offered, the debt securities will be
governed by a document called an “indenture.” An indenture is a contract between a financial institution, acting on your
behalf as trustee of the debt securities offered, and Cardinal Health. The debt securities will be issued pursuant to an
indenture, dated as of June 2, 2008, between Cardinal Health and The Bank of New York Mellon Trust Company,
N.A. (formerly The Bank of New York Trust Company, N.A.), as trustee, unless otherwise indicated in the applicable
prospectus supplement. When Cardinal Health refers to the “indenture” in this prospectus, Cardinal Health is referring to
the indenture under which your debt securities are issued, as may be supplemented by any supplemental indenture
applicable to your debt securities. The trustee has two main roles. First, subject to some limitations on the extent to
which the trustee can act on your behalf, the trustee can enforce your rights against Cardinal Health if Cardinal Health
defaults on its obligations under the indenture. Second, the trustee performs certain administrative duties for Cardinal
Health with respect to the debt securities.

Unless otherwise provided in any applicable prospectus supplement, the following section is a summary of the
principal terms and provisions that will be included in the indenture. This summary is not complete and is subject to,
and qualified in its entirety by reference to, the terms and provisions of the indenture, which will be in the form filed
as an exhibit to or incorporated by reference in the registration statement of which this prospectus is a part. If this
summary refers to particular provisions in the indenture, such provisions, including the definition of terms, are
incorporated by reference in this prospectus as part of this summary. Cardinal Health urges you to read the applicable
indenture and any supplement thereto because these documents, and not this section, define your rights as a holder of
debt securities.

In this section, “Cardinal Health” refers to Cardinal Health, Inc., excluding its subsidiaries, unless otherwise expressly
stated or the context otherwise requires.

General

The indenture does not limit the amount of debt securities or any other debt Cardinal Health may incur. The indenture
provides that the debt securities may be issued from time to time in one or more series. The debt securities may have
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the same or various maturities. The debt securities may be issued at par, at a premium or with original issue discount.
Cardinal Health may also reopen a previous issue of securities and issue additional securities of the series. The debt
securities will be unsecured obligations of Cardinal Health. Senior debt securities will rank equally in right of
payment with all of Cardinal Health’s existing and future unsecured and unsubordinated indebtedness. Subordinated
debt securities will be unsecured and subordinated in right of payment to the prior payment in full of all of Cardinal
Health’s unsecured and senior indebtedness. Unless otherwise specified in a prospectus supplement, a default in
Cardinal Health’s obligations with respect to any other indebtedness will not constitute a default or an event of default
with respect to the debt securities. The indenture does not contain any covenants or provisions that afford holders of
debt securities protection in the event of a highly leveraged transaction.

Cardinal Health conducts nearly all of its operations through subsidiaries and it expects that it will continue to do so.
As a result, the right of Cardinal Health to participate as a shareholder in any distribution of assets of any subsidiary
upon its liquidation or reorganization or otherwise and the ability of holders of the debt securities to benefit as
creditors of Cardinal Health from any distribution are subject to the prior claims of creditors of the subsidiary.

11
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The prospectus supplement relating to any series of debt securities will, among other things, describe the following
terms, where applicable:
the title of the debt securities and whether the debt securities will be senior or subordinated;
the total principal amount of the debt securities and any limit upon the aggregate principal amount of the debt
securities of the series;

the date or dates on which the principal of the debt securities will be payable, or the method by which such date

or dates will be determined,;
the rate or rates at which the debt securities will bear interest, if any, or the method by which such rate will be
determined, the date or dates from which such interest will accrue, the interest payment dates on which such interest
will be payable and the record dates for the determination of holders of debt securities to whom interest is payable, or
the method by which such date or dates will be determined, and the basis upon which interest will be calculated if
other than on the basis of a 360-day year of twelve 30-day months;
if in addition to or other than The City of New York, the place for payment, registration, transfer, exchange or
conversion of the debt securities;
any optional redemption provisions;
any sinking fund or analogous provisions that would obligate us to redeem, repurchase or repay the debt securities;

if other than denominations of $1,000 and any integral multiple thereof in the case of debt securities in
. registered form and denominations of $5,000 in the case of debt securities in bearer form, the denominations
in which the debt securities will be issuable;

if other than the principal amount thereof, the portion of the principal amount of debt securities which will be payable
uapon declaration of acceleration of the maturity thereof or provable in bankruptcy or the method by which such
portion will be determined;
tf other than U.S. dollars, the currency or currencies in which the debt securities will be denominated or payable;
whether the amount of payments of principal of or interest, if any, on the debt securities may be determined with
reference to an index, formula or other method (which may be based on one or more currencies, commodities, equity
indices or other indices), and how such amounts will be determined;
if the provisions of the indenture described under “Defeasance” are not applicable to the debt securities and any
provisions in modification of such provisions;
any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;
whether the debt securities are to be issuable in registered form, in bearer form or both, any restrictions applicable to
the offer, sale or delivery of debt securities in bearer form, whether the debt securities are to be issuable initially in
temporary global form or issuable in permanent global form, and, if so, whether beneficial owners may exchange such
interests for debt securities of like tenor of any authorized form and denomination and the circumstances under which
any such exchanges may occur, and whether debt securities in registered form may be exchanged for debt securities in
bearer form and the circumstances under which any such exchanges may occur;
any modifications to the events of default or covenants of Cardinal Health with respect to the debt securities;
if the debt securities are to be issuable in definitive form only upon receipt of certain certificates or other documents
or satisfaction of other conditions, the form and/or terms of such certificates, documents or conditions;
.if the debt securities are to be issued upon the exercise of warrants, the time, manner and place for such debt securities
to be authenticated and delivered;
if the debt securities are to be convertible into or exchangeable for any other securities, and the applicable terms and
conditions;
whether the debt securities are subject to subordination and the terms of any such subordination;
any other material terms of the debt securities;
any trustees, authenticating or paying agents, transfer agents or registrars or any other agents with respect to the debt
securities; and
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Wwhether the debt securities or any portion thereof will be issuable as global securities and any depositary for such
global securities.

Unless otherwise specified in a prospectus supplement, principal and premium, if any, will be payable, and the debt
securities will be transferable and exchangeable without service charge, at the office of the trustee under the indenture.
Interest on any series of the debt securities will be payable on the interest payment dates to the persons in whose
names the debt securities are registered at the close of business on the related record dates, and, unless other
arrangements are made, will be paid by checks mailed to such persons.

The debt securities may be issued as discounted debt securities (bearing no interest or interest at a rate which at the
time of issuance is below market rates) and sold at a discount which may be substantially below their stated principal
amount (“Original Issue Discount Securities”). The applicable prospectus supplement may describe the federal income
tax consequences and other special considerations applicable to any Original Issue Discount Securities.

Definitions

The definitions set forth below are a description of the terms that are defined in the indenture and used in this
prospectus. The complete definitions are set forth in the indenture.

“Attributable Debt” means, in connection with a sale and lease-back transaction, the lesser of:

the fair value of the assets subject to the transaction; or

the aggregate of present values (discounted at a rate per annum equal to the weighted average Yield to Maturity of the
debt securities of all series then outstanding and compounded semiannually) of Cardinal Health’s or any Consolidated
Subsidiary's obligations for net rental payments during the remaining term of all leases.

“Consolidated Subsidiary” means any Subsidiary substantially all the property of which is located, and substantially all
the operations of which are conducted, in the United States of America whose financial statements are consolidated
with those of Cardinal Health in accordance with generally accepted accounting principles.

“Exempted Debt” means the sum of the following as of the date of determination:

our indebtedness incurred after the date of the indenture and secured by liens not permitted by the limitation on liens
provisions of the indenture; and

our Attributable Debt in respect of every sale and lease-back transaction entered into after the date of the indenture,
other than leases permitted by the limitation on sale and lease-back provisions of the indenture.

“Financing Subsidiary” means any Subsidiary, including its Subsidiaries, engaged in one or more of the following
activities:

the business of making loans or advances, extending credit or providing financial accommodations (including leasing
new or used products) to others;

the business of purchasing notes, accounts receivable (whether or not payable in installments), conditional sale
contracts or other obligations of others originating in sales at wholesale or retail; or

any other business as may be reasonably incidental to those described herein, including the ownership and use of
property in connection therewith.

“Funded Indebtedness” means all Indebtedness having a maturity of more than 12 months from the date as of which the
amount of Indebtedness is to be determined or having a maturity of less than 12 months but by its terms being
renewable or extendible beyond 12 months from such date at the option of the borrower.
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“Indebtedness” means all items classified as indebtedness on our most recently available balance sheet in accordance
with generally accepted accounting principles.

“Net Worth” means, as of any date of determination, the total shareholder’s equity of Cardinal Health and its Subsidiaries
calculated on a consolidated basis in accordance with generally accepted accounting principles.

“Original Issue Discount Security” means any debt security that provides for an amount less than the principal amount
thereof to be due and payable upon a declaration of acceleration of the maturity thereof following an event of default.
“Rate Hedging Obligations” means any and all obligations of anyone arising under:

any and all agreements, devices or arrangements designed to protect at least one of the parties thereto from the
fluctuations of interest rates, exchange rates or forward rates applicable to such party’s assets, liabilities or exchange
transactions; and

any and all cancellations, buybacks, reversals, terminations or assignments of the same.

“Restricted Subsidiary” means a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X,
promulgated under the Securities Act.

“Senior Funded Indebtedness” means any of Cardinal Health’s Funded Indebtedness that is not subordinated in right of
payment to any of Cardinal Health’s other Indebtedness.

“Subsidiary” means any corporation, partnership, limited liability company, business trust, trust or other legal entity of
which at least a majority of the outstanding stock or other ownership interests having voting power to elect a majority
of the board of directors, managers or trustees of that corporation, partnership, limited liability company, business
trust, trust or other legal entity (irrespective of whether or not at the time stock or other ownership interests of any
other class or classes of such corporation, partnership, limited liability company, business trust, trust or other legal
entity shall have or might have voting power by reason of the happening of any contingency) is at the time owned by
Cardinal Health or by Cardinal Health and one or more Subsidiaries or by one or more Subsidiaries.

“Yield to Maturity” means the yield to maturity on a series of debt securities, calculated at the time of issuance of such
series, or, if applicable, at the most recent redetermination of interest on such series, and calculated in accordance with
accepted financial practice.

Certain Covenants

The following is a summary of the material covenants contained in the indenture.

Limitations on Liens

So long as any of the debt securities remain outstanding, Cardinal Health will not, and it will not permit any
Consolidated Subsidiary to, create or assume any Indebtedness for borrowed money that is secured by a mortgage,
pledge, security interest or lien (the “liens”) of or upon any assets of Cardinal Health or any Consolidated Subsidiary,
whether now owned or hereafter acquired, without equally and ratably securing the debt securities by a lien ranking
ratably with and equal to such secured Indebtedness. The foregoing restriction does not apply to:

(a)liens existing on the date of the indenture;

(b)liens on assets of any corporation existing at the time it becomes a Consolidated Subsidiary;
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liens on assets existing at the time Cardinal Health or a Consolidated Subsidiary acquires them, or to secure the

payment of the purchase price for them, or to secure Indebtedness incurred or guaranteed by Cardinal Health or a

Consolidated Subsidiary for the purpose of financing the purchase price of assets, or, in the case of real property,

construction or improvements thereon, which Indebtedness is incurred or guaranteed prior to, at the time of, or

within 360 days after the acquisition (or in the case of real property, completion of construction or improvements

or commencement of full operation of such asset, whichever is later) provided that the lien shall not apply to any

assets theretofore owned by Cardinal Health or a Consolidated Subsidiary other than, in the case of any such

construction or improvements, any real property on which the construction or improvement is located;

liens securing Indebtedness owing by any Consolidated Subsidiary to Cardinal Health or another wholly owned

domestic Subsidiary;

liens on any assets of a corporation existing at the time the corporation is merged into or consolidated with

(e)Cardinal Health or a Subsidiary or at the time of a purchase, lease or other acquisition of the assets of a corporation

or firm as an entirety or substantially as an entirety by Cardinal Health or a Subsidiary;
liens on any assets of Cardinal Health or a Consolidated Subsidiary in favor of the United States of America
or any State or political subdivision thereof, or in favor of any other country, or political subdivision thereof,
to secure certain payments pursuant to any contract or statute or to secure any Indebtedness incurred or
guaranteed for the purpose of financing all or any part of the purchase price (or, in the case of real property,
the cost of construction) of the assets subject to such liens (including, but not limited to, liens incurred in
connection with pollution control, industrial revenue or similar financings);

any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part, of

any lien referred to in the foregoing clauses (a) to (f), inclusive;

(h) certain statutory liens or other similar liens arising in the ordinary course of business or certain liens arising out of

governmental contracts;

certain pledges, deposits or liens made or arising under workers’ compensation or similar legislation or in certain

other circumstances;

liens created by or resulting from certain legal proceedings, including certain liens arising out of judgments or

awards;

liens for certain taxes or assessments, landlord’s liens and liens and charges incidental to the conduct of our

business, or our ownership of our assets which were not incurred in connection with the borrowing of money and

which do not, in Cardinal Health’s opinion, materially impair our use of such assets in our operations or the value of

the assets for its purposes; or

(D liens on any assets of a Financing Subsidiary.

Notwithstanding the foregoing restrictions, we may create or assume any Indebtedness which is secured by a lien

without securing the debt securities, provided that at the time of such creation or assumption, and immediately after

giving effect thereto, the Exempted Debt then outstanding at such time does not exceed 20% of Net Worth.

Limitations on Subsidiary Indebtedness

Cardinal Health will not permit any Restricted Subsidiary directly or indirectly to incur any Indebtedness for

borrowed money, except that the foregoing limitations will not apply to the incurrence of:

(a) Indebtedness outstanding on the date of the indenture;

Indebtedness of a Restricted Subsidiary that represents its assumption of Indebtedness of another Subsidiary, and
Indebtedness owed by any Restricted Subsidiary to Cardinal Health or to another Subsidiary; provided that such
(b)Indebtedness will be held at all times by either Cardinal Health or a Subsidiary; and provided further that upon the
transfer or disposition of such Indebtedness to someone other than Cardinal Health or another Subsidiary, the

incurrence of such Indebtedness will be deemed to be an incurrence that is not permitted;

(©)

(d)

®

(2

®
@
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Indebtedness arising from (i) the endorsement of negotiable instruments for deposit or collection or similar
transactions in the ordinary course of business or (ii) the honoring by a bank or other financial institution of a
(c)check, draft or similar instrument inadvertently (except in the case of daylight overdrafts) drawn against
insufficient funds in the ordinary course of business; provided that such overdraft is extinguished within five
business days of incurrence;
Indebtedness arising from guarantees of loans and advances by third parties to employees and officers of a
(d)Restricted Subsidiary in the ordinary course of business for bona fide business purposes; provided that the
aggregate amount of such guarantees by all Restricted Subsidiaries does not exceed $1,000,000;
(e)Indebtedness incurred by a foreign Restricted Subsidiary in the ordinary course of business;
Indebtedness of any corporation existing at the time such corporation becomes a Restricted Subsidiary or is merged
(f)into a Restricted Subsidiary or at the time of a purchase, lease or other acquisition by a Restricted Subsidiary of all
or substantially all of the assets of such corporation;
Indebtedness of a Restricted Subsidiary arising from agreements or guarantees providing for or creating any
obligations of Cardinal Health or any of its Subsidiaries incurred in connection with the disposition of any
(g)business, property or Subsidiary, excluding guarantees or similar credit support by a Restricted Subsidiary of
indebtedness incurred by the acquirer of such business, property or Subsidiary for the purpose of financing such
acquisition;
(h) Indebtedness of a Restricted Subsidiary with respect to bonds, bankers’ acceptances or letters of credit provided by
such Subsidiary in the ordinary course of business;
Indebtedness secured by a lien permitted by the provisions regarding limitations on liens or arising in respect of a
sale and lease-back transaction permitted by the provisions regarding such transactions, or any Indebtedness
incurred to finance the purchase price or cost of construction of improvements with respect to certain property or
assets acquired after the date of the indenture;
Indebtedness that is issued, assumed or guaranteed in connection with compliance by a Restricted
Subsidiary with the requirements of any program, applicable to such Restricted Subsidiary, adopted by any
governmental authority that provides for financial or tax benefits which are not available directly to Cardinal
Health;
Indebtedness arising from Rate Hedging Obligations incurred to limit risks of currency or interest rate fluctuations
(k)to which a Subsidiary is otherwise subject by virtue of the operations of its business, and not for speculative
purposes;
(1) Indebtedness incurred by any Financing Subsidiary; and
(m) Indebtedness incurred in connection with refinancing of any Indebtedness described in (a), (b), (f), (g), and
(i) above (the “Refinancing Indebtedness”), provided that:
the principal amount of the Refinancing Indebtedness does not exceed the principal amount of the Indebtedness
refinanced (plus the premiums paid and expenses incurred in connection therewith),
(i) the Refinancing Indebtedness has a weighted average life to maturity equal to or greater than the weighted average
life to maturity of the Indebtedness being refinanced, and
(iii) the Refinancing Indebtedness ranks no more senior, and is at least as subordinated in right of payment, as the
Indebtedness being refinanced.

®
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Notwithstanding the foregoing restrictions, Restricted Subsidiaries may incur any Indebtedness for borrowed money
that would otherwise be subject to the foregoing restrictions in an aggregate principal amount which, together with the
aggregate principal amount of other Indebtedness (not including the Indebtedness permitted above), does not, at the
time such Indebtedness is incurred, exceed 20% of Net Worth.
Limitation on Sale and Lease-Back Transactions
Sale and lease-back transactions (except those transactions involving leases for less than three years) by Cardinal
Health or any Consolidated Subsidiary of any assets are prohibited unless:
Cardinal Health or the Consolidated Subsidiary would be entitled to incur Indebtedness secured by a lien on the assets
¢o0 be leased in an amount at least equal to the Attributable Debt with respect to such transaction without equally and
ratably securing the notes; or
the proceeds of the sale of the assets to be leased are at least equal to their fair value as determined by Cardinal
Health’s board of directors and the proceeds are applied to the purchase or acquisition (or, in the case of real property,
the construction) of assets or to the retirement of Senior Funded Indebtedness.
The foregoing limitation will not apply if at the time Cardinal Health or any Consolidated Subsidiary enters into such
sale and lease-back transaction, immediately after giving effect thereto, Exempted Debt does not exceed 20% of Net
Worth.
Merger, Consolidation, Sale, Lease or Conveyance
Cardinal Health will not merge or consolidate with any other corporation and will not sell, lease or convey all or
substantially all its assets to any person, unless:
€Cardinal Health will be the continuing corporation; or
(a) the successor corporation or person that acquires all or substantially all of Cardinal Health’s assets is a corporation,
partnership, limited liability company, business trust, trust or other legal entity organized under the laws of the United
States or a State thereof or the District of Columbia; and (b) the successor corporation or person expressly assumes all
of Cardinal Health’s obligations under the indenture and the debt securities; and (c) immediately after such merger,
consolidation, sale, lease or conveyance, the successor corporation or person is not in default in the performance of
the covenants and conditions of the indenture to be performed or observed by Cardinal Health.
Modification of the Indenture
Cardinal Health and the trustee cannot modify the indenture or any supplemental indenture or the rights of the holders
of the debt securities without the consent of holders of at least a majority of the principal amount of the outstanding
debt securities of each series affected by the modification. Cardinal Health and the trustee cannot modify the indenture
without the consent of the holder of each outstanding debt security of such series affected by such modification to:
(1)extend the final maturity of any of the debt securities;
(2)reduce the principal amount;
(3)reduce the rate or extend the time of payment of interest;
(4)reduce any amount payable on redemption;
( 5)reduce the amount of the principal of an Original Issue Discount Security that would be due and payable upon an

acceleration of the maturity;
©) reduce the amount of an Original Issue Discount Security provable in

bankruptcy; or

(7)impair or affect the right of any holder of the debt securities to institute suit for payment.
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In addition, the consent of all holders of the debt securities is required to reduce the percentage of consent required to
effect any modification.
Cardinal Health and the trustee may modify the indenture or enter into supplemental indentures without the consent of
the holders of the debt securities, in certain cases, including:
(l)to convey, transfer, assign, mortgage or pledge to the trustee as security for the debt securities any property or
assets;
to evidence the succession of another corporation, partnership, limited liability company, business trust, trust or
(2)other legal entity to Cardinal Health and the assumption by the successor corporation, partnership, limited liability
company, business trust, trust or other legal entity of the covenants, agreements and obligations of Cardinal Health;
to add to Cardinal Health’s covenants any further covenants, restrictions, conditions or provisions considered to be
for the protection of the holders;
to cure any ambiguity or to correct or supplement any provision contained in the indenture which may be defective
or inconsistent with any other provision contained in the indenture or to make such other provisions in regard to
matters or questions arising under the indenture that will not adversely affect the interests of the holders of the debt
securities in any material respect;
(5)to establish the form or terms of the debt securities;
to evidence or provide for the acceptance of appointment by a successor trustee and to add to or change any of the
(6)provisions of the indenture that may be necessary to provide for or facilitate the administration of the trusts created
thereunder by more than one trustee;
to add to or change any of the provisions of the indenture to such extent as may be necessary to permit or facilitate
(7)the issuance of debt securities in bearer form, registrable or not registrable as to principal, and with or without
interest coupons, or to permit or facilitate the issuance of debt securities in uncertificated form;
to supplement any of the provisions of the indenture to such extent as is necessary to permit or facilitate the
defeasance and discharge of any series of debt securities, provided that any such action will not adversely affect the
interests of any holder of an outstanding debt security of such series or any other outstanding debt security in any
material respect; or
to amend or supplement any provision contained in the indenture or in any supplemental indenture, provided that
(9)no such amendment or supplement will materially adversely affect the interests of the holders of any debt securities
then outstanding.
Events of Default
The following constitute events of default under the indenture with respect to each series of debt securities:
(1)failure to pay principal of and premium, if any, on any debt securities of such series when due;
(2)failure to pay interest on any debt securities of such series when due for 30 days;
failure to perform any other covenant or agreement of Cardinal Health in respect of the debt securities of such
(3)series for 90 days after written notice to Cardinal Health specifying that such notice is a “notice of default” under the
indenture;
(4)failure to pay any sinking fund installment when due on any debt securities of such series;
(5)certain events of bankruptcy or insolvency of Cardinal Health; and
©) any other event of default provided in the supplemental indenture or resolutions of Cardinal Health’s board of
directors under which such debt securities are issued or in the form of debt security for such series.

3)

“)
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If an event of default occurs and is continuing due to the default in the performance or breach of (1), (2), (3), (4) or

(6) above with respect to any series of debt securities but not with respect to all outstanding debt securities issued,

either the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of each

affected series (each series voting as a separate class) may declare the principal amount and interest accrued of all

such affected series of the debt securities to be due and payable immediately.

If an event of default occurs and is continuing due to a default in the performance of any of the covenants or

agreements in the indenture applicable to all outstanding debt securities issued and then outstanding or due to certain

events of bankruptcy or insolvency of Cardinal Health, either the trustee or the holders of not less than 25% in

principal amount of all debt securities issued (treated as one class) may declare the principal amount and interest

accrued of all such debt securities to be due and payable immediately. However, such declarations may be annulled

and any defaults may be waived upon the occurrence of certain conditions, including deposit by Cardinal Health with

the trustee of a sum sufficient to pay all matured installments of interest and principal and certain expenses of the

trustee.

A default by Cardinal Health with respect to any Indebtedness other than the debt securities will not constitute an

event of default with respect to the debt securities.

The trustee may withhold notice to the holders of any series of debt securities of any default (except in payment of

principal of, or interest on, or in the payment of any sinking or purchase fund installment) if the trustee considers it in

the interest of such holders to do so.

Subject to the provisions for indemnity and certain other limitations contained in the indenture, the holders of a

majority in principal amount of each series of the debt securities then outstanding will have the right to direct the time,

method and place of conducting any proceeding for any remedy available to the trustee.

No holder of the debt securities of a series may institute any action against Cardinal Health under the indenture unless:

(1)that holder gives to the trustee advance written notice of default and its continuance;

@) the holders of not less than 25% in aggregate principal amount of the debt securities of such series then outstanding
affected by that event of default request the trustee to institute such action;

(3)that holder or holders has offered the trustee reasonable indemnity as it may require;

(4)the trustee has not instituted such action within 60 days of such notice, request and offer of indemnity; and

( 5)the trustee has not, during such 60-day period, received direction inconsistent with such written request by the
holders of a majority in aggregate principal amount of the debt securities of each affected series then outstanding.

At any time prior to the evidencing to the trustee of the taking of any action by the holders of the percentage in

aggregate principal amount of the debt securities of any or all series specified in the indenture in connection with such

action, any holder of a debt security may, by filing written notice with the trustee, revoke such action concerning such

security.

Cardinal Health is required to deliver to the trustee each year a certificate as to whether or not, to the knowledge of the

officers signing such certificate, Cardinal Health is in compliance with the conditions and covenants under the

indenture.

Satisfaction and Discharge

The indenture provides that Cardinal Health will be discharged from all obligations under the indenture and the

indenture will cease to be of further effect when:

(1)Cardinal Health has paid all sums payable by it under the indenture; or
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(2)Cardinal Health has delivered to the trustee for cancellation all authenticated debt securities; or

all the debt securities not delivered to the trustee for cancellation have become due and payable or are by their

terms to become due and payable within one year or are to be called for redemption within one year under

arrangements satisfactory to the trustee, and Cardinal Health has irrevocably deposited with the trustee as trust

funds an amount in cash sufficient to pay the principal and interest at maturity or upon redemption of such debt

securities not previously delivered to the trustee for cancellation and paid all other sums payable with respect to

such debt securities; and

the trustee, on demand of and at the expense of Cardinal Health and upon compliance by Cardinal Health with certain

conditions, will execute proper instruments acknowledging satisfaction and discharge of the indenture.

Defeasance

The term “defeasance,” as used in the indenture, means discharge from some or all of our obligations under the

indenture. If we deposit with the trustee sufficient cash or government securities to pay the principal, any premium,

interest and any other sums due at maturity or on a redemption date of the securities of a particular series, then at our

option:

(1)we will be discharged from our obligations with respect to the securities of such series; or

@) we will no longer be under any obligation to comply with certain restrictive covenants under the indenture, and
certain events of default will no longer apply to us.

If this happens, the holders of the securities of the affected series will not be entitled to the benefits of the indenture

except for registration of transfer and exchange of debt securities and replacement of lost, stolen or mutilated

securities. Such holders may look only to such deposited funds or obligations for payment.

To exercise such option, we are required to deliver to the Trustee an opinion of counsel to the effect that the deposit

and related defeasance would not cause the holders of the securities to recognize income, gain or loss for federal

income tax purposes.

Form and Denomination of Debt Securities

Denomination of Debt Securities

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be denominated in

U.S. dollars, in minimum denominations of $1,000 and integral multiples thereof.

Registered Form

Cardinal Health may issue the debt securities in registered form, in which case Cardinal Health may issue them either

in book-entry form only or in “certificated” form. Cardinal Health will issue registered debt securities in book-entry

form only, unless it specifies otherwise in the applicable prospectus supplement. Debt securities issued in book-entry

form will be represented by global securities.

Holders of Registered Debt Securities

Book-Entry Holders

Cardinal Health will issue registered debt securities in book-entry form only, unless Cardinal Health specifies

otherwise in the applicable prospectus supplement. Debt securities held in book-entry form will be represented by one

or more global securities registered in the name of a depositary or its nominee. The depositary or its nominee will hold

such global securities on behalf of financial institutions that participate in such depositary’s book-entry system. These

participating financial institutions, in turn, hold beneficial interests in the global securities either on their own behalf

or on behalf of their customers.

3)
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Under the indenture, only the person in whose name a debt security is registered is recognized as the holder of that
debt security. Consequently, for debt securities issued in global form, Cardinal Health will recognize only the
depositary or its nominee as the holder of the debt securities, and Cardinal Health will make all payments on the debt
securities to the depositary or its nominee. The depositary will then pass along the payments that it receives to its
participants, which in turn will pass the payments along to their customers who are the beneficial owners of the debt
securities. The depositary and its participants do so under agreements they have made with one another or with their
customers or by law; they are not obligated to do so under the terms of the debt securities or the terms of the
indenture.

As aresult, investors will not own debt securities directly. Instead, they will own beneficial interests in a global
security, through a bank, broker or other financial institution that participates in the depositary’s book-entry system, or
that holds an interest through a participant in the depositary’s book-entry system. As long as the debt securities are
issued in global form, investors will be indirect holders, and not holders, of the debt securities.

Street Name Holders

In the event that Cardinal Health issues debt securities in certificated form, or in the event that a global security is
terminated, investors may choose to hold their debt securities either in their own names or in “street name.” Debt
securities held in street name are registered in the name of a bank, broker or other financial institution chosen by the
investor, and the investor would hold a beneficial interest in those debt securities through the account that he or she
maintains at such bank, broker or other financial institution.

For debt securities held in street name, Cardinal Health will recognize only the intermediary banks, brokers and other
financial institutions in whose names the debt securities are registered as the holders of those debt securities, and
Cardinal Health will make all payments on those debt securities to them. These institutions will pass along the
payments that they receive from Cardinal Health to their customers who are the beneficial owners pursuant to
agreements that they have entered into with such customers or by law; they are not obligated to do so under the terms
of the debt securities or the terms of the indenture. Investors who hold debt securities in street name will be indirect
holders, and not holders, of the debt securities.

Registered Holders

Cardinal Health’s obligations, as well as the obligations of the trustee and those of any third parties employed by the
trustee or Cardinal Health, run only to the registered holders of the debt securities. Cardinal Health does not have
obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect means
and who are, therefore, not the registered holders of the debt securities. This will be the case whether an investor
chooses to be an indirect holder of a debt security, or has no choice in the matter because Cardinal Health is issuing
the debt securities only in global form.

For example, once Cardinal Health makes a payment or gives a notice to the registered holder of the debt securities,
Cardinal Health has no further responsibility with respect to such payment or notice even if that registered holder is
required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders
but does not do so. Similarly, if Cardinal Health wants to obtain the approval of the holders for any purpose (for
example, to amend an indenture or to relieve Cardinal Health of the consequences of a default or of our obligation to
comply with a particular provision of an indenture), Cardinal Health would seek the approval only from the registered
holders, and not the indirect holders, of the debt securities. Whether and how the registered holders contact the
indirect holders is up to the registered holders.

Notwithstanding the above, when Cardinal Health refers to “you” or “your” in this prospectus, Cardinal Health is referring
to investors who invest in the debt securities being offered by this prospectus, whether they are the registered holders
or only indirect holders of the debt securities offered. When Cardinal Health refers to “your debt securities” in this
prospectus, Cardinal Health means the series of debt securities in which you hold a direct or indirect interest.
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Special Considerations for Indirect Holders
If you hold debt securities through a bank, broker or other financial institution, either in book-entry form or in street
name, Cardinal Health urges you to check with that institution to find out:
how it handles securities payments and notices;
whether it imposes fees or charges;
how it would handle a request for its consent, as a registered holder of the debt securities, if ever required;
if permitted for a particular series of debt securities, whether and how you can instruct it to send you debt securities
registered in your own name so you can be a registered holder of such debt securities;
how it would exercise rights under the debt securities if there were a default or other event triggering the need for
holders to act to protect their interests; and
¢f the debt securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.
Global Securities
A global security represents one or any other number of individual debt securities. Generally, all debt securities
represented by the same global securities will have the same terms. Each debt security issued in book-entry form will
be represented by a global security that Cardinal Health deposits with and registers in the name of a financial
institution or its nominee that Cardinal Health selects. The financial institution that Cardinal Health selects for this
purpose is called the depositary. Unless Cardinal Health specifies otherwise in the applicable prospectus supplement,
The Depository Trust Company, New York, New York, known as DTC, will be the depositary for all debt securities
that Cardinal Health issues in book-entry form.
A global security may not be transferred to or registered in the name of anyone other than the depositary or its
nominee, unless special termination situations arise. Cardinal Health describes those situations below under “— Special
Situations When a Global Security Will Be Terminated.” As a result of these arrangements, the depositary, or its
nominee, will be the sole registered holder of all debt securities represented by a global security, and investors will be
permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an
account with a broker, bank or other financial institution that in turn has an account either with the depositary or with
another institution that has an account with the depositary. Thus, an investor whose security is represented by a global
security will not be a registered holder of the debt security, but an indirect holder of a beneficial interest in the global
security.
Special Considerations for Global Securities
As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the
investor’s financial institution and of the depositary, as well as general laws relating to securities transfers. The
depositary that holds the global security will be considered the registered holder of the debt securities represented by
such global security.
If debt securities are issued only in the form of a global security, an investor should be aware of the following:
An investor cannot cause the debt securities to be registered in his or her name, and cannot obtain non-global
eertificates for his or her interest in the debt securities, except in the special situations we describe below under “—
Special Situations When a Global Security Will Be Terminated.”

An investor will be an indirect holder and must look to his or her own bank or broker for payments on the debt
. securities and protection of his or her legal rights relating to the debt securities, as we describe under “— Holders of

Registered Debt Securities” above.
An investor may not be able to sell his or her interest in the debt securities to some insurance companies and other
institutions that are required by law to own their securities in non-book-entry form.
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An investor may not be able to pledge his or her interest in the debt securities in circumstances where certificates
representing the debt securities must be delivered to the lender or other beneficiary of the pledge in order for the
pledge to be effective.
ownership interests in a global security. Additionally, neither the trustee nor Cardinal Health supervise the depositary
in any way.

DTC requires that those who purchase and sell interests in a global security that is deposited in its book-entry
. system use immediately available funds. Your broker or bank may also require you to use immediately

available funds when purchasing or selling interests in a global security.
Financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its
interest in a global security, may also have their own policies affecting payments, notices and other matters relating to
the debt security. There may be more than one financial intermediary in the chain of ownership for an investor.
Cardinal Health does not monitor and is not responsible for the actions of any of such intermediaries.
Special Situations When a Global Security Will Be Terminated
In a few special situations described below, a global security will be terminated and interests in the global security
will be exchanged for certificates in non-global form, referred to as “certificated” debt securities. After such an
exchange, it will be up to the investor as to whether to hold the certificated debt securities directly or in street name.
Cardinal Health has described the rights of direct holders and street name holders under “— Holders of Registered Debt
Securities” above. Investors must consult their own banks or brokers to find out how to have their interests in a global
security exchanged on termination of a global security for certificated debt securities to be held directly in their own
names.
The special situations for termination of a global security are as follows:
if the depositary notifies Cardinal Health that it is unwilling, unable or no longer qualified to continue as depositary
for that global security, and Cardinal Health does not appoint another institution to act as depositary within 90 days of
such notification;
tf Cardinal Health notifies the trustee that it wishes to terminate that global security; or
if an event of default has occurred with regard to the debt securities represented by that global security and such event
of default has not been cured or waived.
The applicable prospectus supplement may list situations for terminating a global security that would apply only to the
particular series of debt securities covered by such prospectus supplement. If a global security were terminated, only
the depositary, and not Cardinal Health or the trustee, would be responsible for deciding the names of the institutions
in whose names the debt securities represented by the global security would be registered and, therefore, who would
be the registered holders of those debt securities.
Form, Exchange and Transfer of Registered Securities
If we cease to issue registered debt securities in global form, we will issue them:
only in fully registered certificated form; and
unless otherwise indicated in the applicable prospectus supplement, in denominations of $1,000 and amounts that are
multiples of $1,000.
Holders may exchange their certificated securities for debt securities of smaller denominations or combined into fewer
debt securities of larger denominations, as long as the total principal amount is not changed.
Holders may exchange or transfer their certificated securities at the trustee’s office. Cardinal Health has appointed the
trustee to act as its agent for registering debt securities in the names of holders transferring debt securities. Cardinal
Health may appoint another entity to perform these functions or perform them itself.
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Holders will not be required to pay a service charge to transfer or exchange their certificated securities, but they may
be required to pay any tax or other governmental charge associated with the transfer or exchange. The transfer or
exchange will be made only if Cardinal Health’s transfer agent is satisfied with the holders proof of legal ownership.
If Cardinal Health has designated additional transfer agents for your debt security, they will be named in the
applicable prospectus supplement. Cardinal Health may appoint additional transfer agents or cancel the appointment
of any particular transfer agent. Cardinal Health may also approve a change in the location of the office through which
any transfer agent acts.

If any certificated securities of a particular series are redeemable and Cardinal Health redeems less than all the debt
securities of that series, Cardinal Health may block the transfer or exchange of those debt securities during the period
beginning 15 days before the day Cardinal Health mails the notice of redemption and ending on the day of that
mailing, in order to freeze the list of holders to prepare the mailing. Cardinal Health may also refuse to register
transfers or exchanges of any certificated securities selected for redemption, except that Cardinal Health will continue
to permit transfers and exchanges of the unredeemed portion of any debt security that will be partially redeemed.

If a registered debt security is issued in global form, only the depositary will be entitled to transfer and exchange the
debt security as described in this subsection because it will be the sole holder of the debt security.

Payment and Paying Agents

On each due date for interest payments on the debt securities, Cardinal Health will pay interest to each person shown
on the trustee’s records as owner of the debt securities at the close of business on a designated day that is in advance of
the due date for interest. Cardinal Health will pay interest to each such person even if such person no longer owns the
debt security on the interest due date. The designated day on which Cardinal Health will determine the owner of the
debt security, as shown on the trustee’s records, is also known as the “record date.” The record date will usually be about
two weeks in advance of the interest due date.

Because Cardinal Health will pay interest on the debt securities to the holders of the debt securities based on
ownership as of the applicable record date with respect to any given interest period, and not to the holders of the debt
securities on the interest due date (that is, the day that the interest is to be paid), it is up to the holders who are buying
and selling the debt securities to work out between themselves the appropriate purchase price for the debt securities. It
is common for purchase prices of debt securities to be adjusted so as to prorate the interest on the debt securities fairly
between the buyer and the seller based on their respective ownership periods within the applicable interest period.
Payments on Global Securities

Cardinal Health will make payments on a global security by wire transfer of immediately available funds directly to
the depositary, or its nominee, and not to any indirect holders who own beneficial interests in the global security. An
indirect holder’s right to those payments will be governed by the rules and practices of the depositary and its
participants, as described under “— Global Securities” above.

Payments on Certificated Securities

Cardinal Health will make interest payments on debt securities held in certificated form by mailing a check on each
due date for interest payments to the holder of the certificated securities, as shown on the trustee’s records, as of the
close of business on the record date. Cardinal Health will make all payments of principal and premium, if any, on the
certificated securities by check at the office of the trustee in New York City, New York, and/or at other offices that
may be specified in the applicable prospectus supplement or in a notice to holders, against surrender of the certificated
security. All payments by check will be made in next-day funds (that is, funds that become available on the day after
the check is cashed).
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Alternatively, if a certificated security has a face amount of at least $10,000,000, and the holder of such certificated
security so requests, Cardinal Health will pay any amount that becomes due on such certificated security by wire
transfer of immediately available funds to an account specified by the holder at a bank in New York City, New York,
on the applicable due date for payment. To request payment by wire transfer, the holder must give appropriate transfer
instructions to the trustee or other paying agent at least 15 business days before the requested wire payment is due. In
the case of any interest payments, the instructions must be given by the person who is shown on the trustee’s records as
the holder of the certificated security on the applicable record date. Wire instructions, once properly given, will remain
in effect unless and until new instructions are given in the manner described above.

Payment When Offices Are Closed

If payment on a debt security is due on a day that is not a business day, Cardinal Health will make such payment on
the next succeeding business day. The indenture will provide that such payments will be treated as if they were made
on the original due date for payment. A postponement of this kind will not result in a default under any debt security
or indenture, and no interest will accrue on the amount of any payment that is postponed in this manner.

Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive
payments on their debt securities.

Governing Law

The indenture is governed by New York law.

The Trustee

The trustee under the indenture is The Bank of New York Mellon Trust Company, N.A. The trustee serves as trustee
for Cardinal Health's 1.700% Notes due 2018, 1.900% Notes due 2017, 3.200% Notes due 2022, 3.200% Notes due
2023, 4.000% Notes due 2015, 4.600% Notes due 2043, 4.625% Notes due 2020, 5.800% Notes due 2016, 5.850%
Notes due 2017 and 6.000% Notes due 2017. The trustee also serves as trustee for Allegiance Corporation's 7.000%
Debentures due 2026 and 7.800% Debentures due 2016, which are guaranteed by Cardinal Health.
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VALIDITY OF THE SECURITIES

The validity of the offered securities will be passed upon for us by Gibson, Dunn & Crutcher LLP, New York, New
York and Rylan O. Rawlins, Esq., Associate General Counsel of Cardinal Health. Mr. Rawlins is paid a salary by
Cardinal Health and he participates in various employee benefit plans offered to its employees generally. Mr. Rawlins
holds equity incentive awards with respect to Common Shares of the Company valued at greater than $50,000. Certain
legal matters with respect to the offered securities may be passed upon by counsel for any underwriters, dealers or
agents, each of whom will be named in the related prospectus supplement.
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EXPERTS

The consolidated financial statements of Cardinal Health, Inc. and Subsidiaries appearing in Cardinal Health, Inc.'s
Annual Report (Form 10-K) for the year ended June 30, 2013 (including the schedule appearing therein) and the
effectiveness of Cardinal Health Inc.'s internal control over financial reporting as of June 30, 2013, have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements are, and audited consolidated
financial statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the
reports of Ernst & Young LLP pertaining to such consolidated financial statements and the effectiveness of our
internal control over financial reporting as of the respective dates (to the extent covered by consents filed with the
Securities and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.
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PLAN OF DISTRIBUTION

Cardinal Health may sell the offered securities:

through the solicitation of proposals of underwriters or dealers to purchase the offered securities;

through underwriters or dealers on a negotiated basis;

directly to institutional investors

directly to a limited number of purchasers or to a single purchaser;

through agents; or

through a combination of any of these methods of sale.

The prospectus supplement with respect to any offered securities will set forth the terms of the offering, including the
name or names of any underwriters, dealers or agents, the purchase price of the offered securities and the proceeds to
Cardinal Health from such sale, any underwriting discounts and commissions and other items constituting
underwriters’ compensation, any initial public offering price and any discounts or concessions allowed or reallowed or
paid to dealers, and any securities exchange on which such offered securities may be listed. Any initial public offering
price, discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

The securities may be offered and sold through agents that we may designate from time to time. Unless otherwise
indicated in the applicable prospectus supplement, any such agent will be acting on a best efforts basis for the period
of its appointment. Any such agent may be deemed to be an underwriter, as that term is defined in the Securities Act,
of any securities so offered and sold.

If an underwriter or underwriters are utilized in the sale of any offered securities, Cardinal Health will execute an
underwriting agreement with such underwriter or underwriters, and the names of the underwriter or underwriters and
the terms of the transactions, including commissions, discounts, and any other compensation of the underwriters and
dealers, if any, will be set forth in the prospectus supplement that will be used by the underwriters to make resales of
the offered securities. Such underwriter or underwriters will acquire the offered securities for their own account and
may resell such offered securities from time to time in one or more transactions, including negotiated transactions, at
fixed public offering prices or at varying prices determined at the time of sale. The securities may be offered to the
public either through underwriting syndicates represented by managing underwriters or by underwriters without a
syndicate. If any underwriter or underwriters are utilized in the sale of any offered securities, unless otherwise set
forth in the applicable prospectus supplement, the underwriting agreement will provide that the obligations of the
underwriters will be subject to certain conditions precedent and that the underwriters with respect to a sale of such
offered securities will be obligated to purchase all such offered securities if any are purchased.

If so indicated in the prospectus supplement or term sheet relating to a particular series or issue of offered securities,
we will authorize underwriters, dealers or agents to solicit offers by certain institutions to purchase the offered
securities from us under delayed delivery contracts providing for payment and delivery at a future date. These
contracts will be subject only to those conditions set forth in the prospectus supplement or term sheet, and the
prospectus supplement or term sheet will set forth the commission payable for solicitation of these contracts.

If a dealer is utilized in the sale of any offered securities, Cardinal Health will sell such offered securities to the dealer,
as principal. The dealer may then resell such offered securities to the public at varying prices to be determined by such
dealer at the time of resale. Any such dealer may be deemed to be an underwriter, as such term is defined in the
Securities Act, of the securities so offered and sold. The name of any such dealer and the terms of the transaction will
be set forth in a prospectus supplement relating thereto.

Offers to purchase securities may be solicited directly by Cardinal Health and sales thereof may be made by Cardinal
Health directly to institutional investors or others, who may be deemed to be underwriters, as such term is defined in
the Securities Act, with respect to any resale of the offered securities. The terms of any such sales will be described in
a prospectus supplement relating thereto.

Cardinal Health may indemnify its agents, dealers and underwriters against certain civil liabilities, including liabilities
under the Securities Act, or contribute to payments which such agents, dealers or underwriters may be required to
make in respect thereof. Agents, dealers and underwriters may be customers of, engage in transactions with, or
perform services for us in the ordinary course of business.
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Unless otherwise indicated in the applicable prospectus supplement, all securities offered by this prospectus, other
than Cardinal Health’s common shares, which are listed on the New York Stock Exchange, will be new issues with no
established trading market. Cardinal Health may elect to list any series of securities on an exchange, and in the case of
Cardinal Health’s common shares, on any additional exchange, but, unless otherwise specified in the applicable
prospectus supplement, Cardinal Health shall not be obligated to do so. In addition, underwriters will not be obligated
to make a market in any securities. No assurance can be given regarding the activity of trading in, or liquidity of, any
securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short covering transactions and penalty bids
in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering
size, which creates a short position. Stabilizing transactions permit bids to purchase the underlying security so long as
the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the
securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to
be higher than it would otherwise be. If commenced, the underwriters may discontinue any of those activities at any
time.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

Amount

SEC Registration Fee $(1 )
* Stock Exchange Listing Fee 2 )
* Trustees Expenses 2 )
* Printing and Engraving 2 )
* Services of Counsel 2 )
* Services of Independent Public Accountants 2 )
* Rating Agency Fees 2 )
* Blue Sky Fees and Expenses 2 )
* Miscellaneous 2 )

Total $Q2 )
* Estimated

(1)Deferred in reliance upon Rule 456(b) and 457(r).
(2)The applicable prospectus supplement will set forth the estimated aggregate amount of expenses payable with
respect to any offering of securities.
Item 15. Indemnification of Directors and Officers.
Section 1701.13(E) of the Ohio Code sets forth conditions and limitations governing the indemnification of directors,
officers and other persons. In general, the Ohio Code authorizes Ohio corporations to indemnify directors, officers and
other persons from liability if the director, officer or other person acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
actions, if the director, officer or other person had no reasonable cause to believe his or her conduct was unlawful. In
the case of an action by or on behalf of a corporation, indemnification may not be made (i) if the person seeking
indemnification is adjudged liable for negligence or misconduct, unless an appropriate court determines such person is
fairly and reasonably entitled to indemnification, or (ii) if liability asserted against such person concerns certain
unlawful dividends, distributions and other payments. Section 1701.13(E) provides that to the extent a director, officer
or other person has been successful on the merits or otherwise in defense of any such action, suit or proceeding, such
individual shall be indemnified against expenses reasonably incurred in connection therewith. The indemnification
authorized under Ohio law is not exclusive and is in addition to any other rights granted to officers, directors or other
persons under the articles of incorporation or code of regulations of the corporation or an agreement. A corporation
may purchase and maintain insurance or furnish similar protection on behalf of any director, officer or other person
against any liability asserted against him or her and incurred by him or her in his or her capacity, or arising out of the
status, as a director, officer or other person, whether or not the corporation would have the power to indemnify him
against such liability under the Ohio Code.
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Article 6 of the Regulations contains certain indemnification provisions adopted pursuant to authority contained in
Section 1701.13(E) of the Ohio Code. The Regulations provide that the Company shall, to the fullest extent authorized
by law, including but not limited to the laws of the State of Ohio, indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, or investigative, by reason of the fact that he or she is or was a director, officer, or employee
of the Company, or is or was serving at the written request of the Company as a director, trustee, officer, employee,
member, or manager of another corporation, domestic or foreign, nonprofit or for profit, limited liability company,
partnership, joint venture, trust, or other enterprise, against expenses, including attorneys’ fees, judgments, fines, and
amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit, or
proceeding. No amendment, termination, or repeal of Article 6, nor, to the fullest extent permitted by law, any
modification of law, shall adversely affect or impair in any way the rights to be indemnified or to advancement of
expenses pursuant to Article 6 with respect to any actions, omissions, transactions or facts occurring prior to the final
adoption of such amendment, modification, termination or repeal. The Company has also entered into indemnification
contracts with certain of its directors and executive officers which have terms similar to the indemnification
provisions set forth in the Regulations.

The Company maintains a directors’ and officers’ insurance policy that insures the officers and directors of the
Company from claims arising out of an alleged wrongful act by such persons in their respective capacities as officers
and directors of the Company.
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Item 16. Exhibits.
Exhibit
Number
1 Form of Underwriting Agreement (1)
41 Indenture, dated as of June 2, 2008, between Cardinal Health and The Bank of New York Mellon
) Trust Company, N.A. (formerly The Bank of New York Trust Company, N.A.) (2)
4.2 Cardinal Health, Inc. Amended and Restated Articles of Incorporation, as amended (3)
4.3 Cardinal Health, Inc. Restated Code of Regulations (4)
4.4 Form of Debt Securities (2)
4.5 Specimen of Certificate for Common Shares (5)
4.6 Specimen of Certificate for Preferred Shares (1)
5.1 Opinion of Gibson, Dunn & Crutcher LLP as to validity of debt securities
59 Opinion of Rylan O. Rawlins, Esq., Associate General Counsel of Cardinal Health, Inc. as to validity of
' common shares and preferred shares
12 Computation of Ratio of Earnings to Fixed Charges (6)
23.1  Consent of Ernst & Young LLP
23.2  Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
Consent of Rylan O. Rawlins, Esq., Associate General Counsel of Cardinal Health, Inc. (included in
23.3 o
Exhibit 5.2)
24 Powers of Attorney (included on signature page)
75 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of
New York Mellon Trust Company, N.A. (formerly The Bank of New York Trust Company, N.A.)
To be filed by amendment or as an exhibit to a document to be incorporated or deemed to be incorporated by
reference in the registration statement.
Filed as Exhibit 4.1 to the registrant’s Current Report on Form 8-K (File No. 001-11373), dated June 2, 2008 and
incorporated herein by reference.
Filed as Exhibit 3.1 to the registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2008
(File No. 001-11373), incorporated herein by reference.
Filed as Exhibit 3.2 to Cardinal Health’s Current Report on Form 8-K (File No. 001-11373), dated August 10, 2012
and incorporated herein by reference.
Filed as Exhibit 4.9 to Cardinal Health’s Registration Statement on Form S-3 (File No. 333-62944), dated June 13,
2001 and incorporated herein by reference.
Filed as Exhibit 12.1 to Cardinal Health’s Annual Report on Form 10-K for the fiscal year ended June 30, 2013
(File No. 001-11373) and incorporated herein by reference.

Exhibit Description
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2
3)
“)
®)
(6)
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Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:
To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
M statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement; provided, however,
that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on Form S-3 and the
(iii) information required to be included in a post-effective amendment by those paragraphs is contained in reports
filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
(2)shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
(3)T0 remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act shall be
deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in prospectus. As provided in Rule 430B, for liability purposes of the issuer and any
person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
B) registration statement relating to the securities in the registration statement to which the prospectus relates,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however , that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; and

(i)
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That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:
Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange
(b) Act of 1934 that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers, and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that, in the opinion of the Securities and Exchange Commission, such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer, or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

(&)

®
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Dublin, State of
Ohio, on August 21, 2013.

Cardinal Health, Inc.

By: /s/ GEORGE S. BARRETT

George S. Barrett

Chairman and Chief Executive Officer
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
George S. Barrett, Stephen T. Falk and Jeffrey W. Henderson, and each of them, severally, as his/her attorney-in-fact
and agent, with full power of substitution and re-substitution, for him/her and in his/her name, place, and stead, in any
and all capacities, to sign and file any and all amendments (including any post effective amendments) to this
Registration Statement, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do
and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all
intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue
hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated on August 21, 2013.
Name Title
/s/  GEORGE S. BARRETT Chairman and Chief Executive Officer (principal executive officer)
George S. Barrett

/s/  JEFFREY W. HENDERSON Chief Financial Officer (principal financial officer)
Jeffrey W. Henderson

Senior Vice President and Chief Accounting Officer (principal

/s/  STUART G. LAWS . .
accounting officer)

Stuart G. Laws

/s/ COLLEEN F. ARNOLD Director
Colleen F. Arnold

/s/  GLENN A. BRITT Director
Glenn A. Britt

/s/ CARRIE S. COX Director
Carrie S. Cox

/s/ CALVIN DARDEN Director
Calvin Darden
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Name
/s/ BRUCE L. DOWNEY
Bruce L. Downey

/s/  JOHN F. FINN
John F. Finn

/s/  CLAYTON M. JONES
Clayton M. Jones

/s/  GREGORY B. KENNY
Gregory B. Kenny

/s/  DAVID P. KING
David P. King

/s/ RICHARD C. NOTEBAERT
Richard C. Notebaert

/s/  JEAN G. SPAULDING, M.D.

Jean G. Spaulding, M.D.

I1-7
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Director

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX
Exhibit
Number
1 Form of Underwriting Agreement (1)
41 Indenture, dated as of June 2, 2008, between Cardinal Health and The Bank of New York Mellon
’ Trust Company, N.A. (formerly The Bank of New York Trust Company, N.A.) (2)
4.2 Cardinal Health, Inc. Amended and Restated Articles of Incorporation, as amended (3)
4.3 Cardinal Health, Inc. Restated Code of Regulations (4)
4.4 Form of Debt Securities (2)
4.5 Specimen of Certificate for Common Shares (5)
4.6 Specimen of Certificate for Preferred Shares (1)
5.1 Opinion of Gibson, Dunn & Crutcher LLP as to validity of debt securities
59 Opinion of Rylan O. Rawlins, Esq., Associate General Counsel of Cardinal Health, Inc. as to validity of
' common shares and preferred shares
12 Computation of Ratio of Earnings to Fixed Charges (6)
23.1  Consent of Ernst & Young LLP
23.2  Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
Consent of Rylan O. Rawlins, Esq., Associate General Counsel of Cardinal Health, Inc. (included in
23.3 o
Exhibit 5.2)
24 Powers of Attorney (included on signature page)
75 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of
New York Mellon Trust Company, N.A. (formerly The Bank of New York Trust Company, N.A.)
To be filed by amendment or as an exhibit to a document to be incorporated or deemed to be incorporated by
reference in the registration statement.
Filed as Exhibit 4.1 to the registrant’s Current Report on Form 8-K (File No. 001-11373), dated June 2, 2008 and
incorporated herein by reference.
Filed as Exhibit 3.1 to the registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2008
(File No. 001-11373), incorporated herein by reference.
Filed as Exhibit 3.2 to Cardinal Health’s Current Report on Form 8-K (File No. 001-11373), dated August 10, 2012
and incorporated herein by reference.
Filed as Exhibit 4.9 to Cardinal Health’s Registration Statement on Form S-3 (File No. 333-62944), dated June 13,
2001 and incorporated herein by reference.
Filed as Exhibit 12.1 to Cardinal Health’s Annual Report on Form 10-K for the fiscal year ended June 30, 2013
(File No. 001-11373) and incorporated herein by reference.
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