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Receipt
This is not a bill. Please do not remit payment.

CORPORATION SERVICE COMPANY

ATTN: LISA VAIDO
887 SOUTH HIGH STREET

COLUMBUS, OH 43206

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jennifer Brunner

535613

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
CARDINAL HEALTH, INC.

and, that said business records show the filing and recording of’

Document(s) ' Document No(s):
DOMESTIC/AMENDMENT TO ARTICLES ' ' 200831100152

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 5th day of November,
A.D. 2008. '

1'"-,,__ A 0 ) . g !
United States of America ,"C: ; '
State of Ohio
Office of the Secretary of State

Ohio Secretary of State
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Frescribed by Expediite this Form: ssecion
 The Ohio Secretary of Stare ; :
Ceniwal Ohio: (614) 466-3910 @ ves TOBOx13%0
Tolt Freé: 1-871.508-FILE (1.877-767-3453) T Colummbiis; OH 43216,
‘ " Requités o edditieal fee.of $100
WS0E State oS , PO Box 1028 i
el busserviisos.state.ohius ®: Columbus, OH 43218
Certificate of Amendment by
Shareholders or Members
_ {Domesgtic)
Flling Fee $50.00
{CHECK ONLY ONE (1) BOX) _
¥} Domestic for Proft- ) i [{#) Domestic Nonprofit _
Amehded Amendmert ] Amendet "] Amendment
{122-AMAR) {125-AMDS) (1 26-AMANY ) (128-AMD]
Complete e genkral information In tis saciion for e box checked above, |
Name of Corporation Cerdinal Health, inc.
Charter Number 335613 :
Name. of Officer Tvan ¥ Fong ‘ 1:
Title Chief Legal Officor and Secretary,
59 blosse chack T additional provisions estached., - See: attached Exhibit A. o
Tha above pamed Ohin corporation; does hereby certify Hat: L
" Amesting of the @éh’a’reholaers [:] ‘diveictors { pomprofit amended arilcies anly}

[} rmembers was duly calied and heldon November5, 2008
T {Date)

at which:meBing & quotur was preserit in Qers.onff"ﬁi proxy; based upon the quobuth presént, sn affirmative
Vots was oest which entiffet them to exercise; % ag the' voting pliwet’ ‘of the corpdration..

membess who vl be sniillet to the notice of a meeling or such other proportion not less than 2 majority o8 the
atticles of régulations or by!aws permit.

g ina wri!mg signed by st of the Bsharehurders [:]d:rectors (od-prafif ementid artiies by}

Bl_au§é:§§p_1§es FFamended box Is che.:ke&.l T

Resolved, that the followlng amended arficlas of incorporations be and the same are “hereby edopted o superceds
and take the place of the emstmg anticles: of incorporation and &fl smendments thereto.

B4t Page tof 2 Last Rovised: Kay 2002
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[0 of the:followlng information must be complated if an aménded box ts checked.”
I an amendment box Is checked, complete the areas that apply.

FIRST:  The name of the corporation s Caidinial Health, Inc.

SECOND: The place it the State of Ghio whéie its principal officé is lovated Is in thie City of:
Dublin Franklin
{oity, village o towriship) T feounty)

THIRD:  The pufpisies of the corparalion are: ds follows:

- Provider of healtheare products and sérvices.

FOURTH: The number of sheres which the-corpgration fs authorized to-heve outstanding is: 755,500,600

{Does not apply to box ()]

REQUIRED " "
Must beauthenticated Fov. §; 2008
{signed) by ah-authirized Dala
rapresentativd
1Sew Instrictlons) Tvan ¥ Fong:
' {Prinf Name) O
Chief Legal Officer énd Seéretary
“Authorized Representative: Date

{Print Name),

B4 Page Zof 2 Last Hevigad: May 7002
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EYHIRIT ﬂ,,.;é;m

CERTIFICATE OF AMENDMENT
TO AMENDED AND RESTATED ARHCLES OF INCORPORATION, AS AMENDED,

CARDINAL E_I'EALEE L ING:

Ivan K. Fong, Chief Legal Officer and Secretary, of Cardinal Health, ., an Ohio corporation
{the. "Company"}, does hereby certify thata meeting of the shareholders of the Company was duly ealled
and held on November 5, 2008; at-which meeting 2 quornm of the shareholders was present in person o
by proxy;-and by the: afﬁrmanve viote of holders of shiares entitling then to exercise a mejority of the
voting power of the Company on proposalsito aménd the Company’s Amended and Restated Articlés of
tncorporation, as amended, the following resolutions were duly adopted:

RESOLVED, that the amendments to the Company’s Amended and Restated Articles of
Tncorporation, as amended, and Restated Code of Rﬁgu!atmns to implement a majority voting
staidard for uncontested elections, as described in Proposaf 3 of the Proxy Statement dated
September 29, 2008; ire horeby approved and adopted in all respacts;

RESOLVED, that the amendments to the Company’s Amended and Regtated Articles of-
Incorporatwn, as amended, and Restated Code of Regulations to eliminate cumulative voting, as
described in. Pm;:resal 4 of the Proxy Statement dated September 29, 2{)08 aré hereby approved
and adopted in all respects; and

RESOLVED, that the amendment to the Company’s Amended and Restated: Articles of
Incorporation, as amended, to eliminate the reference to the mininnim statéd capital with which
the:Company may begin business and to stafe expressly-that. the Company's common shares.do
nat have stated capital, as described in Proposal 6 of the Proxy Statement dated September 29,

2008, is hereby approved and adopted in all respects;

And that, pursuaitt to such resolutions:

{a) Article FIFTH of the Amendéd and Restated Articles of Incorporation, as amended, of
the Company be, and the same hereby is, deleted in its entirety and there is substituted

therefor the following:
FIFTH: The Comon Shares do not have any stated caital.

(6}  a new Aticle ELEVENTH is added to the Amended and. Restated Articles of
Iuwrporaﬁon, as amended, of the Company in its-entirety as follows:

ELEVENTH: At each mieting of sharehiolders foi the slection of dirsctors at which a
quorar is present, a nominee for.election as a director in.an uncontested election shall be’
elected to the board of directors if the number of votes casf for such nominee’s. lection.
exceeds the mumber of votes cast against such nominee’s election. For purposes of this
Article Eleventh, abstentions will not be considered votes cast for of agaiist anomines at
the shaveholder meeting: In alf director elections other than uncontestéd elections, the
‘norminess receiving the greatest pumber of votes shall be ehected,

For purposes of this Article, an “unconiested election” riedns any meeting of
shavehalders at which the number of nominees does not exceed the numiber of directors to
be elected and with respect to which no shareholder has submitted notice of am intent to
nominate a candidate for election at such mieeting in accordance with the Company's:
Amended and Restated Code of Regulations; as it may be amended from time to hme,.
(the “Regulations™), or, if such a nofice has been sibmitted with. respect to such meeting,
on or before. the tenth day prior to the date that the Company files its definitive proxy
statement relating to such meeting with the Securities and Exchange Commission
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(fegardiess of whether or not it is thereafter revised.or suppicmcnied), each such notice
with respect o such meeting has been (A} withdrawn by its respsctive submilting
shareholder in writing fo:the secretary of tho Company, | {B) detétmined not to be 4 valid
and effective notice’ of nomination (such: determination o’ be made by the Board of
Directors. (or & designated committss thereof) pursiant fo the Regulations, or, if
challenged in court, by final court order) of (C) determined niof to éreate’a bona. Sfide
election contest by the Board of Directors (or-a designated commifttes thereof). '

g mew Arficle TWELFTH. is added to the Amended and, Restated Arficles of
Incorporation, as amended, of the Company in its entirety as follows:

TWELBTH: No shareholder shali have the right-to curmulate his or her voting power in
the election 6T directors.

IN WITNESS WHEREOF, Iven K. Fong; Chief Legal Officer and Secretary, of Cardinal Heaith, Inc.,
acting forand on #s behalf; doés hereunto subscribe his name this S™ day of Nevember, 2008.




