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General Instruction G, check the following box: [ ]

If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act of 1933, as amended (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: [ 1]

If this form is a post-effective amendment filed pursuant to Rule 462 (d)
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: [ 1]

PROPOSED
MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO OFFERING PRICE
SECURITIES TO BE REGISTERED BE REGISTERED PER SHARE (1)
Common Shares, without par value....... 17,247,244 $62.0385

(1) Pursuant to Rule 457 (f) (1) and 457 (c) promulgated under the Securities Act
and estimated solely for purposes of calculating the registration fee, the
proposed maximum aggregate offering price is $1,069,992,486.02, which equals
the average of the high and low prices of the common stock, par value $0.05

per share ("Syncor Common Stock"), of Syncor International Corporation

("Syncor"), of $32.26, as reported on The Nasdaq National Market on October

10, 2002, multiplied by the total number of shares of Syncor Common Stock

(including shares issuable pursuant to the exercise of options to purchase
shares of Syncor Common Stock) to be cancelled in the merger (the "Merger")
of a subsidiary of Cardinal Health, Inc. ("Cardinal Health") with and into

Syncor. The proposed maximum offering price per common share, without par

value, of Cardinal Health ("Cardinal Health Common Share") is equal to the
proposed maximum aggregate offering price determined in the manner described
in the preceding sentence divided by the maximum number of Cardinal Health
Common Shares that could be issued in the Merger based on an exchange ratio

of 0.52.

(2) A fee of $60,080.19 was previously paid pursuant to Rule 14a-6(1i)
promulgated under the Securities Exchange Act of 1934, as amended, in

connection with the filing of the preliminary proxy statement/prospectus on

July 18, 2002. Pursuant to Rule 457 (b) under the Securities Act of 1933,
amended, such fee is being credited against the registration fee and,

accordingly, an additional $38,359.12 has been paid prior to the filing of

this registration statement.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR

DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL

FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION

STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT, OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE
ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID

PROPOSED
MAXIMUM
AGGREGATE

OFFERING PRICE
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SECTION 8(a), MAY DETERMINE.

[SYNCOR LETTERHEAD]
DEAR STOCKHOLDER:

We cordially invite you to attend a special meeting of stockholders of
Syncor International Corporation to be held on November 19, 2002, at 10:00 a.m.,
California time, at the Warner Center Hilton Hotel, 6360 Canoga Avenue in
Woodland Hills, California.

At the special meeting, you will have a chance to vote on the merger of
Syncor with a subsidiary of Cardinal Health, Inc., a leading provider of
products and services supporting the health care industry. The Syncor board of
directors and we believe that the combination of Syncor's operations with
Cardinal Health's operations will create a stronger, more competitive company
with a continued commitment to growth. After completion of the merger, you will
have the opportunity to participate in the growth of the combined company as a
Cardinal Health shareholder.

The Syncor board of directors has determined that the merger agreement and
the transactions contemplated by the merger agreement, including the merger
transaction with Cardinal Health, are advisable and fair to and in the best
interests of the Syncor stockholders and has approved the merger agreement and
the merger. THE SYNCOR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE
"FOR" THE APPROVAL OF THE MERGER AGREEMENT AT THE SPECIAL MEETING.

If the merger is completed you will receive 0.52 of a Cardinal Health
common share for each Syncor share that you own. You will also receive cash in
lieu of any fractional Cardinal Health common shares.

The accompanying document explains the proposed merger in greater detail
and provides specific information concerning the special meeting. Please read
these materials carefully. YOU SHOULD ALSO CAREFULLY CONSIDER THE RISK FACTORS
RELATING TO THE PROPOSED MERGER DESCRIBED BEGINNING ON PAGE 13.

Your vote is very important. Instructions regarding how to vote your shares
can be found on page 19.

Cordially,

/s/ Monty Fu
MONTY FU
Chairman of the Board
/s/ Robert G. Funari
ROBERT G. FUNARI
President and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE SECURITIES TO BE ISSUED OR
DETERMINED IF THIS DOCUMENT IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE. THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO
SELL OR A SOLICITATION OF AN OFFER TO BUY ANY SECURITIES IN ANY JURISDICTION
WHERE AN OFFER OR SOLICITATION WOULD BE ILLEGAL.

This document is dated October 16, 2002 and is first being mailed to
stockholders on or about October 17, 2002.
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SYNCOR INTERNATIONAL CORPORATION

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
NOVEMBER 19, 2002
To the Stockholders of Syncor:

A special meeting of stockholders of Syncor International Corporation will
be held on November 19, 2002, at 10:00 a.m., California time, at the Warner
Center Hilton Hotel, 6360 Canoga Avenue in Woodland Hills, California. The
purposes of the special meeting are to:

1. Vote on a proposal to approve the Agreement and Plan of Merger,
dated as of June 14, 2002, among Cardinal Health, Inc., Mudhen Merger
Corp., a wholly owned subsidiary of Cardinal Health, and Syncor. Pursuant
to the merger agreement, Mudhen Merger Corp. will merge with and into
Syncor upon the terms and subject to the conditions set forth in the merger
agreement, as more fully described in the document that accompanies this
notice. If the merger agreement is approved and the merger and the related
transactions contemplated by the merger agreement are consummated, each
share of Syncor common stock will become 0.52 of a Cardinal Health common
share.

2. Adjourn the special meeting, if necessary, to permit further
solicitation of proxies in the event there are not sufficient votes at the
time of the special meeting to approve the merger agreement proposal.

3. Act on any other matters that may properly come before the special
meeting.

Your board of directors has fixed the close of business on October 9, 2002,
as the record date for determining stockholders entitled to notice of and to
vote at the special meeting. The merger agreement proposal requires the
affirmative vote of the holders of a majority of the outstanding Syncor shares
entitled to vote on the merger agreement proposal. Stockholders owning
approximately 6.8% of the outstanding Syncor shares as of the record date
already have agreed in writing to vote in favor of the approval of the merger
agreement proposal.

You are cordially invited to attend the special meeting. Whether or not you
plan on attending the special meeting, please vote by signing, dating and
returning the enclosed proxy card or submitting a proxy through the Internet or
by telephone. Completing a proxy now will not prevent you from being able to
vote at the special meeting by attending in person and casting a vote. However,
if you do not return or submit the proxy or vote in person at the special
meeting, the effect will be the same as a vote against the merger agreement
proposal.

By Order of the Board of Directors
/s/ Edwin A. Burgos
EDWIN A. BURGOS

Secretary

October 16, 2002
Woodland Hills, California
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REFERENCES TO ADDITIONAL INEFORMATION

This document incorporates important business and financial information
about Cardinal Health and Syncor from documents that are not included with this
document. This information is available to you, without charge, upon your
written or oral request. You can obtain documents incorporated by reference in
this document (with the exception of certain exhibits to those documents) by
requesting them in writing or by telephone from the appropriate company at the
following address:

Cardinal Health, Inc. Syncor International Corporation
7000 Cardinal Place 6464 Canoga Avenue
Dublin, Ohio 43017 Woodland Hills, California 91367-2407
(614) 757-5000 (818) 737-4000
Attention: Vice President -- Investor Relations Attention: Director -- Investor Relations

IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE DO SO BY NOVEMBER 12, 2002
IN ORDER TO RECEIVE THEM BEFORE THE SPECIAL MEETING. SEE "WHERE YOU CAN FIND
MORE INFORMATION" ON PAGE 84.

IMPORTANT NOTE

WE HAVE NOT AUTHORIZED ANY PERSON TO PROVIDE YOU WITH ANY INFORMATION OR TO
MAKE ANY REPRESENTATION ABOUT THE PROPOSED MERGER OR OUR COMPANIES THAT DIFFERS
FROM OR ADDS TO THE INFORMATION CONTAINED IN THIS DOCUMENT OR IN ANY OTHER
DOCUMENTS FILED PUBLICLY WITH THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION. THEREFORE, YOU SHOULD NOT RELY ON ANY DIFFERENT OR ADDITIONAL
INFORMATION.

IF YOU LIVE IN A JURISDICTION WHERE IT IS UNLAWEFUL TO OFFER TO EXCHANGE OR
SELL, OR TO ASK FOR OFFERS TO EXCHANGE OR BUY, THE SECURITIES OFFERED BY THIS
DOCUMENT, OR TO ASK FOR PROXIES, OR IF YOU ARE A PERSON TO WHOM IT IS UNLAWFUL
TO DIRECT THESE ACTIVITIES, THEN THE OFFER PRESENTED AND PROXY SOLICITATION MADE
BY THIS DOCUMENT DO NOT EXTEND TO YOU.

THE INFORMATION CONTAINED IN THIS DOCUMENT SPEAKS ONLY AS OF THE DATE
INDICATED ON THE COVER OF THIS DOCUMENT, UNLESS THE INFORMATION SPECIFICALLY
INDICATES THAT ANOTHER DATE APPLIES, OR, IN THE CASE OF DOCUMENTS INCORPORATED
BY REFERENCE, THE DATES OF THOSE DOCUMENTS. SEE "FORWARD-LOOKING STATEMENTS" ON
PAGE 16 OF THIS DOCUMENT.

WITH RESPECT TO THE INFORMATION CONTAINED IN THIS DOCUMENT, CARDINAL HEALTH
HAS SUPPLIED THE INFORMATION CONCERNING CARDINAL HEALTH AND MUDHEN MERGER CORP.,
AND SYNCOR HAS SUPPLIED THE INFORMATION CONCERNING SYNCOR.

IN ADDITION, IF YOU HAVE ANY QUESTIONS ABOUT THE MERGER OR VOTING
PROCEDURES, YOU MAY CONTACT:

[MACKENZIE PARTNERS, INC. LOGO]

105 MADISON AVENUE
NEW YORK, NEW YORK 10016
(212) 929-5500 (CALL COLLECT)
E-MAIL: proxy@mackenziepartners.com
or
CALL TOLL-FREE (800) 322-2885
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To find any one of the principal sections identified below, simply bend
this document slightly to expose the black tabs and open the document to the tab
that corresponds to the title of the section you wish to read.
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QUESTIONS AND ANSWERS ABOUT THE CARDINAL HEALTH/SYNCOR
MERGER TRANSACTION

We intend the following questions and answers to provide brief answers to
frequently asked questions concerning the proposed merger. These questions and
answers do not, and are not intended to, address all the questions that may be
important to Syncor stockholders. You should read the summary and the remainder
of this document and all of the annexes carefully.

Q: WHAT DO I HAVE TO DO IN CONNECTION WITH THE MERGER?

A: We cannot complete the merger, unless, among other things, Syncor
stockholders vote to approve the merger agreement. Syncor is holding a special
meeting at which you are entitled to vote on the merger agreement.

You may choose one of the following ways to cast your vote:

- by completing and returning the accompanying proxy card in the enclosed
postage-paid envelope;

— through the Internet or by telephone, as outlined on the accompanying proxy
card; or

- by appearing and voting in person at the special meeting.
If the merger agreement is approved by Syncor stockholders and the other

conditions to the proposed merger are satisfied, you will receive additional
information with respect to your shares of Syncor common stock.
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Q: HOW DO I VOTE MY SYNCOR SHARES IF MY SYNCOR SHARES ARE HELD IN "STREET
NAME"?
A: You should contact your broker. Your broker can give you directions on

how to vote your Syncor shares. Your broker cannot vote your Syncor shares
unless he or she receives appropriate instructions from you.

Q: MAY I CHANGE MY VOTE EVEN AFTER SUBMITTING A PROXY?

A: Yes. If you are the record owner of your Syncor shares and you want to
change your vote, you may do so at any time before the special meeting by
sending to the Secretary of Syncor a written notice saying that you are revoking
your proxy or by submitting a later-dated proxy by mail or telephone or through
the Internet with your new vote. Alternatively, you can attend the special
meeting in person and vote your Syncor shares yourself at the special meeting.
If you own your Syncor shares in street name, you should contact your broker
regarding the procedures for changing your vote.

Q: SHOULD I SEND IN MY SYNCOR STOCK CERTIFICATES NOW?

A: No. After the merger is completed, we will send you written instructions,
including a letter of transmittal, explaining how to exchange your Syncor stock
certificates for stock certificates representing Cardinal Health common shares.
Please do not send in any Syncor stock certificates until you receive these
written instructions and the letter of transmittal.

Q: WHEN DO YOU EXPECT TO COMPLETE THE PROPOSED MERGER?

A: We expect to complete the proposed merger as quickly as possible once all
the conditions to the merger, including obtaining the approval of Syncor
stockholders, are fulfilled. Fulfilling some of these conditions is not entirely
within our control. We currently expect to complete the proposed merger late
this year.

Q: IF I HAVE MORE QUESTIONS ABOUT THE PROPOSED MERGER, WHERE CAN I FIND
ANSWERS?
A: In addition to reading this document, its annexes and the documents we

have incorporated in it by reference, you can find more information about the
proposed merger in Cardinal Health's and Syncor's public filings with the SEC,
the New York Stock Exchange and The Nasdag National Market. See "Where You Can
Find More Information." If you require assistance in changing or revoking a
proxy or 1f you have any other questions about the merger, please contact:

[MACKENZIE PARTNERS, INC. LOGO]

105 Madison Avenue

New York, New York 10016

(212) 929-5500 (Call Collect)

or

CALL TOLL-FREE (800) 322-2885

or

E-mail: proxy@mackenziepartners.com

SUMMARY

This brief summary highlights what we believe is the most important
information about the merger transaction. You should carefully read the entire
document and the information incorporated by reference in this document for a
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complete understanding of the transactions and our companies' businesses. We
have provided a page reference for each item in this summary so that you can
easily find additional information about that item.

THE COMPANIES
SYNCOR INTERNATIONAL CORPORATION (PAGE 58)

Syncor is a leading provider of high-technology health care services
concentrating on nuclear pharmacy services, medical imaging, niche manufacturing
and radiotherapy. Syncor is headquartered in Woodland Hills, California, employs
approximately 4,760 people and has annual revenues from continuing operations of
approximately $600 million. Syncor announced on June 14, 2002, that it intends
to sell its medical imaging services division.

CARDINAL HEALTH, INC. (PAGE 61)

Cardinal Health is a leading provider of products and services supporting
the health care industry. Cardinal Health offers a broad spectrum of products
and services to both upstream customers, including pharmaceutical, biotech,
medical/surgical and lab manufacturers, and downstream customers, including
pharmacies and hospitals, physician offices and other sites of care.

Cardinal Health offers these products and services through four primary
business units:

— pharmaceutical distribution and provider services;
- automation and information services;

- medical-surgical products and services; and

— pharmaceutical technologies and services.

Headquartered in Dublin, Ohio, Cardinal Health employs more than 49,000 people
on five continents, with annual revenues exceeding $44 billion.

RECORD DATE; VOTE REQUIRED (PAGES 18 AND 19)

You can vote at the special meeting if you owned Syncor shares at the close
of business on the record date of October 9, 2002. On the record date, there
were approximately 26,103,945 Syncor shares outstanding and entitled to vote.
You can cast one vote for each Syncor share you then owned. In order to approve
the merger agreement, the holders of a majority of all outstanding Syncor shares
entitled to vote with respect to the merger agreement must vote in favor of the
merger agreement.

Each of the officers and directors of Syncor, owning in the aggregate
approximately 8.5% of the Syncor shares entitled to vote, are expected to vote
in favor of the merger, which includes the 6.8% that have agreed to vote in
favor of the merger. Cardinal Health's directors and executive officers and
their affiliates do not hold any Syncor shares.

OUR REASONS FOR THE MERGER (PAGE 24)

To understand the reasons why the boards of directors for both companies
recommended the merger, see the factors discussed on page 24.

OPINION OF SYNCOR'S FINANCIAL ADVISOR (PAGE 29)

In connection with the merger, the Syncor board of directors received a
written opinion from Salomon Smith Barney Inc., Syncor's financial advisor, as

10
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to the fairness, from a financial point of view, of the exchange ratio provided
for in the merger.

We have included the full text of Salomon Smith Barney's written opinion
dated June 14, 2002 as Annex B to this document. We encourage you to read this
opinion carefully in its entirety for a description of the assumptions made,
procedures followed, matters considered and limitations on the review
undertaken. Salomon Smith Barney's opinion is addressed to the Syncor board of
directors and does not constitute a recommendation to any stockholder with
respect to how to vote on the proposed merger.

INTERESTS OF SYNCOR'S DIRECTORS AND EXECUTIVE OFFICERS IN THE MERGER THAT ARE
DIFFERENT FROM YOUR INTERESTS (PAGE 34)

Certain of Syncor's executive officers and directors may be deemed to have
interests in the merger that are different from, or in addition to, your
interests. Syncor executives Monty Fu,

Robert G. Funari, Rodney E. Boone, David I. Ward, Jack L. Coffey, Sheila H.
Coop, William P. Forster, Lewis W. Terry, John S. Baumann and Haig Bagerdjian
are each parties to severance agreements that will provide payments and benefits
if their employment is terminated under specified circumstances after the
merger. Cardinal Health is in discussions with each of Messrs. Fu, Funari and
Boone regarding the terms of his employment relationship with the combined
companies following the merger. These discussions may result in renegotiation of
their employment and/or severance arrangements. In addition, upon Syncor
stockholder approval of the merger, Syncor stock options granted prior to June
14, 2002 held by all executive officers and directors of Syncor will fully vest
and become exercisable. An additional 31,205 Syncor options that were issued to
non-employee directors after the date of the merger agreement will also vest
upon Syncor stockholder approval of the merger agreement.

The Syncor board of directors was aware of these additional interests, and
considered them when it approved the merger agreement and recommended that
Syncor stockholders approve the merger agreement.

APPRAISAL RIGHTS (PAGE 37)

Under Delaware law, Syncor stockholders are not entitled to any appraisal
or dissenters' rights in connection with the merger.

MERGER CONSIDERATION; CONVERSION OF SHARES (PAGE 39)

When we complete the proposed merger, your Syncor shares will be exchanged
for Cardinal Health common shares. Each Syncor share will become 0.52 of a
Cardinal Health common share with cash being paid in place of any fractional
shares. Based on the closing per share sale price of Cardinal Health common
shares as of October 15, 2002, the value of the Cardinal Health common shares to
be received by all of the Syncor stockholders in connection with the merger is
approximately $1.17 billion.

For example, a holder of 110 shares of Syncor common stock will receive 57
Cardinal Health common shares, plus a cash payment with respect to 0.20 of a
Cardinal Health common share.

Since the number of Cardinal Health common shares that you will receive in
the merger is determined by a fixed exchange ratio, the value of what you will
receive in the merger will fluctuate.

11
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SYNCOR STOCK OPTIONS (PAGE 39)

The stock options owned by Syncor employees will be exchanged for stock
options of Cardinal Health, subject to adjustments in exercise price and the
number of shares to reflect the exchange ratio of the merger. Options awarded to
Syncor employees before June 14, 2002 will become exercisable immediately upon
approval of the merger by Syncor stockholders. Subject to limited exceptions,
all other options are subject to the same timing restrictions contained in the
original grant.

MANAGEMENT AND OPERATIONS AFTER THE MERGER (PAGE 62)

After the merger, the Cardinal Health board of directors will continue to
manage the business of Cardinal Health, which then will include the business of
Syncor as a wholly owned subsidiary. Much of Syncor's current management is
expected to remain in place. After completion of the merger, Syncor will be part
of the Pharmaceutical Distribution and Provider Services division of Cardinal
Health.

CONDITIONS TO COMPLETION OF THE MERGER (PAGE 49)

The completion of the merger requires Cardinal Health and Syncor to satisfy
a number of conditions including:

— each of the representations and warranties of the two companies in the
merger agreement being true and correct;

- approval of the merger agreement by the holders of a majority of the
outstanding Syncor shares;

— absence of any governmental or judicial body enjoining the merger;
— an opinion of counsel to the effect that the merger will constitute a
reorganization and no gain or loss will be recognized by Syncor stockholders

except with respect to cash received in lieu of a fractional Cardinal Health
common share; and

- the absence of any event that is likely to have a material adverse effect.

The conditions, other than your stockholder approval, may be waived at the
election of the relevant company.

TERMINATION OF THE MERGER AGREEMENT (PAGE 52)

One of the companies may be able to terminate the merger agreement without
completing the merger, even if Syncor stockholders have approved the merger
agreement. The most important examples follow:

— it becomes illegal to complete the merger;

- the merger is not completed by December 31, 2002;

— one of the companies breaches an important provision of the merger
agreement; and

— the Syncor board of directors changes its recommendation supporting the

merger or does not reaffirm its support of the merger within 20 business
days after being asked by Cardinal Health to do so.

12
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TERMINATION FEES (PAGE 53)

Syncor will pay Cardinal Health up to $4,000,000 in reimbursement of
Cardinal Health's merger-related expenses if

— either of us terminates the merger agreement because the Syncor stockholders
do not approve the merger agreement; or

— the Syncor board of directors changes its recommendation supporting the
merger or does not reaffirm its support of the merger within 20 business
days after being asked by Cardinal Health to do so and Cardinal Health
terminates the merger.

Further, if Syncor abandons this merger in favor of another offer, it may
owe Cardinal Health a payment of approximately $12 million or $24 million,
depending upon the particular circumstances.

Otherwise, we will each pay our own fees and expenses related to the
proposed merger.

WAIVER AND AMENDMENT (PAGE 54)

We may jointly amend the merger agreement. Each of us may waive our right
to require the other party to adhere to the terms and conditions of the merger
agreement. However, we may amend the merger agreement after Syncor stockholders
approve the merger agreement only if the amendment does not require the further
approval of Syncor stockholders under law or if Syncor stockholders approve the
amendment .

SUPPORT/VOTING AGREEMENTS (PAGE 55)

In connection with the merger, Cardinal Health has entered into
support/voting agreements with Monty Fu, Chairman of the Board of Syncor, and
Robert G. Funari, President, Chief Executive Officer and a director of Syncor.
As of the record date, these directors of Syncor beneficially owned
approximately 3,008,210 million Syncor shares representing approximately 11% of
the outstanding Syncor shares. Of this amount, 41% were unexercised Syncor
options. Under the support/voting agreements, each of these directors has agreed
to vote all of his Syncor shares in favor of the merger agreement, but the
directors are not required to exercise their Syncor options.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES (PAGE 56)

Counsel has opined that the merger will be a reorganization for U.S.
federal income tax purposes, 1f completed in the manner expected, meaning that
Syncor stockholders will not recognize gain or loss for U.S. federal income tax
purposes in the merger, except for gain or loss recognized because of cash
received instead of fractional Cardinal Health common shares.

SIGNIFICANT DIFFERENCES IN THE RIGHTS OF SYNCOR STOCKHOLDERS AND CARDINAL HEALTH
SHAREHOLDERS (PAGE 65)

Syncor's certificate of incorporation and by-laws and the Delaware General
Corporation Law govern the rights of Syncor stockholders. Cardinal Health's
articles of incorporation and code of regulation and the Ohio General
Corporation Law govern the rights of Cardinal Health shareholders. Syncor
stockholders will become Cardinal Health shareholders after completion of the
merger and their rights will be governed accordingly. The merger will not affect
Cardinal Health's articles of incorporation or its code of regulations.

13
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following financial information is to aid you in your analysis of the
financial aspects of the merger. We present below selected historical financial
data of Syncor as of and for each of the five years ended December 31, 2001 and
as of and for the six months ended June 30, 2002 and 2001, and of Cardinal
Health as of and for each of the five years ended June 30, 2002. The historical
income statement of Syncor for the six months ended June 30, 2002 and 2001, and
the historical balance sheet data as of June 30, 2002 are derived from the
unaudited financial statements incorporated by reference in this document.

We derived the historical income statement data, as restated for
discontinued operations, for Syncor for the years ended December 31, 2001, 2000
and 1999, and the historical balance sheet data, as restated for discontinued
operations, as of December 31, 2001 and 2000, from audited consolidated
financial statements, which we have incorporated by reference in this document.
We derived the historical income statement data, as restated for discontinued
operations, for Syncor for the years ended December 31, 1998 and 1997, and the
historical balance sheet data, as restated for discontinued operations, as of
December 31, 1999, 1998 and 1997, from audited consolidated financial
statements, which, in accordance with SEC rules, we have not incorporated by
reference in this document.

We derived the income statement data for Cardinal Health for the years
ended June 30, 2002, 2001 and 2000, and the balance sheet data as of June 30,
2002 and 2001, from audited consolidated financial statements, which we have
incorporated by reference in this document. We derived the income statement data
for Cardinal Health for the years ended June 30, 1999 and 1998, and the balance
sheet data as of June 30, 2000, 1999 and 1998, from audited consolidated
financial statements, which, in accordance with SEC rules, we have not
incorporated by reference in this document.

5

The historical financial data, as restated for discontinued operations,
that appear below are only a summary, and you should read them in conjunction
with the historical financial statements and related notes of Syncor. The
following data has been restated to allow for comparability due to the
announcement on June 14, 2002 of the discontinuation of certain operations,
including our U.S. medical imaging business operated by Comprehensive Medical
Imaging, Inc. ("CMI") (previously a separate segment for reporting purposes),
certain overseas locations and our brachytherapy seeds manufacturing operations.
The financial data presented are consistent with the Form 10-K/A-1 for the year
ended December 31, 2001 and the Form 10-Q/A-1 for the period ended June 30,
2002, respectively, filed with the SEC by Syncor on October 11, 2002. Syncor's
historical financial statements are included in documents filed with the SEC.
See "Where You Can Find More Information" on page 84.

SYNCOR INTERNATIONAL CORPORATION
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

AT OR FC

MONTHS

AT OR FOR THE FISCAL YEAR ENDED DECEMBER 31, JUNE
1997 1998 1999 (2) 2000 (2) 2001 (2) 2001

14
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EARNINGS DATA:
Total revenue from continuing

operations. ... ..ottt $379.9 $410.5 $457.2 $517.6 $598.1 $284.5
Net earnings (loss):
- Continuing operations.............. $ 10.4 $ 13.9 $ 18.2 $ 28.0 $ 34.5 $ 19.6
- Discontinued operations, net of
L= =€ 0.7 - 1.0 1.5 3.4 1.6
— Net earnings (lOSS) .vevvewneeeeennn $ 11.1 $ 13.9 $ 19.2 $ 29.5 $ 37.9 $ 21.2

FEarnings (loss) per share of Syncor
common stock: (1)

Basic
- Continuing operations.............. $ 0.51 $ 0.65 $ 0.78 $ 1.17 $ 1.40 $ 0.80
- Discontinued operations, net of

L= 5 T T 0.04 -— 0.04 0.06 0.14 0.07
— Net income (1OSS) ¢t v v vmmnnnnneeennn $ 0.55 $ 0.65 $ 0.82 $ 1.23 $ 1.54 $ 0.87
Diluted
- Continuing operations.............. $ 0.50 $ 0.61 $ 0.71 $ 1.05 $ 1.28 $ 0.72
- Discontinued operations, net of

L= D T T 0.04 -— 0.04 0.06 0.12 0.06
— Net 1ncome (lOSS) v v vv e eeeeenennn $ 0.54 $ 0.01 $ 0.75 S 1.11 S 1.40 $ 0.78

Cash dividends declared per share of

Syncor common StOCK......veeuewueennn. $ - $ - $ -= $ -= $ -= $ -

BALANCE SHEET DATA:
Total assets:

- Continuing operations.............. $163.7 $161.7 $180.8 $260.1 $304.7 $253.3

— Discontinued operations............ 0.9 94.9 131.8 210.6 283.1 259.9

— Total assetsS.. ... $164.6 $256.6 $312.6 $470.7 $587.8 $513.2
Long-term obligations, less current

portion:

- Continuing operations.............. $ 17.3 $ 6.5 $ - $ 18.4 $ 35.1 $ 19.3

— Discontinued operations............ - 63.8 76.3 119.5 175.5 165.2

- Total long-term obligations, less
current POrtion.........eeeneeneen.. $ 17.3 $ 70.3 $ 76.3 $137.9 $210.6 $184.5
Stockholders' equity....ovviieieeenn. $ 87.4 $111.4 $140.3 $185.9 $234.8 $213.8

(1) Net earnings (loss) per share of Syncor common stock have been adjusted to
retroactively reflect all stock splits through June 30, 2002.

(2) In July 2001, the Financial Accounting Standards Board, which we refer to as
the FASB, issued Statement of Accounting Standards, which we refer to as
SFAS, No. 141 "Business Combinations" and SFAS No. 142 "Goodwill and Other
Intangible Assets." SFAS No. 141 requires that the purchase method of
accounting be used for all business combinations completed after June 30,
2001, clarifies the recognition of intangible assets separately from

goodwill and requires that unallocated negative goodwill be written off
immediately as an extraordinary gain. SFAS No. 142, which was effective for
fiscal years beginning after December 15, 2001, requires that ratable
amortization of goodwill be replaced with periodic tests of goodwill
impairment and that intangible assets, other than goodwill, which have
determinable useful lives, be amortized over their useful lives. Syncor has
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adopted these accounting standards effective January 1, 2002. There were no
adjustments to identifiable intangible assets' useful lives or recorded
balances nor any adjustment to goodwill as a result of the adoption of SFAS
No. 142.

The following table displays Syncor's net earnings and per share amounts for
fiscal years 1999, 2000 and 2001 as adjusted for amortization of intangible
assets and goodwill.

FOR THE FISCAL YEAR ENDED
DECEMBER 31,

(IN MILLIONS, EXCEPT PER
SHARE AMOUNTS)

Nel CaArNINg S . it ittt ettt et ettt ee et eeeeeeeeeseeeeennaaeeeeens $21.6 $31.8 $41.7

Basic earnings per Share. ... ...ttt tneeeeeeeeeneennnns $0.93 $1.33 $1.70

Diluted earnings pPer Share. ... ...ttt teeeeeeeeeeeeennnnns $0.85 $1.19 $1.54
7

The historical financial data that appear below are only a summary, and you
should read them in conjunction with the historical financial statements and
related notes of Cardinal Health. Cardinal Health's historical financial
statements are included in documents filed with the SEC. See "Where You Can Find
More Information" on page 84.

CARDINAL HEALTH, INC.
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

AT OR FOR THE FISCAL YEAR ENDED JUNE 30, (
1998 (2) 1999 (2) 2000 2001

EARNINGS DATA:
Revenue:

Operating revenue..........eeeeunnn. $20,844.8 $25,682.5 $30,257.8 $38,660.1

Bulk deliveries to customer

warehouses. .. ...t eenns. 7,541.1 7,050.4 8,092.1 9,287.5

Total revenuUe...... v, $28,385.9 $32,732.9 $38,349.9 $47,947.6
Earnings before cumulative effect

change in accounting................ S 474.3 S 499.3 S 717.8 S 857.4
Cumulative effect of change in

accounting (5) . oo vttt e e e - - - -
Net earningsS. .. e et e eeeeeeeeeennnns S 474.3 S 499.3 S 717.8 S 857.4

Basic earnings per common share (3)
Before cumulative effect of change
in accounting.......eeeieennnnnn. S 1.10 S 1.14 S 1.64 S 1.93
Cumulative effect of change in
accounting(5) ...ttt i i —= —= —= —=

$51,135.7

$ 1,126.3
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Net basic earnings per common share...

Diluted earnings per common share (3)
Before cumulative effect of change

in accounting........... . ..

Cumulative effect of change in

accounting(5) ...t i i

Net diluted earnings per common

Cash dividends declared per Cardinal

Health common share(3) (4) ...........

BALANCE SHEET DATA:

Total asSsetS . i ittt it teieeeeeannn

Long-term obligations, less current

ST 2 e ¥ o
Shareholders' equity.....ccovvvieeeon..

$ 1.10 $ 1.14 $ 1.64
S 1.07 $ 1.12 $ 1.60
S 1.07 $ 1.12 $ 1.60

$ 0.049 $ 0.067 $ 0.070
$ 8,876.8 $ 9,682.7 $12,024.1

$ 1,362.2 $ 1,224.5 $ 1,524.5
$ 3,389.9 S 3,894.6 S 4,400.4

$ 1.93
$ 1.88
$ 1.88
$  0.085
$14,642.4
$ 1,871.0
$ 5,437.1

(1) Amounts reflect business combinations and the impact of merger-related costs
and other special charges in all periods presented. See Note 2 of "Not

Consolidated Financial Statements"

Health's 10-K for the fiscal year ended June 30, 2002 for a further

discussion of merger-related costs and other special charges affecting

fiscal 2000, 2001 and 2002. Fiscal 1998 amounts reflect the impact of

merger—-related charges and other special charges of $57.8 million

es to

incorporated by reference to Cardinal

($19.5

million, net of tax). Fiscal 1999 amounts reflect the impact of merger-

related charges and other special charges of $165.4 million

net of tax).

(2) In April 1998, Automatic Liquid Packaging, Inc. ("ALP") had elected
S—-Corporation status for income tax purposes. As a result of the merge

Cardinal Health, ALP terminated its S-Corporation election.

not reflect the impact of pro forma adjustments related to ALP taxes,
ALP had been subject to federal income taxes during the periods presented.

For the fiscal years ended June 30,

1998 and 1999, the pro forma
8

($122.3 million,

r with

Amounts above do

as if

adjustment for ALP taxes would have reduced net earnings by $4.6 million and
$9.3 million, respectively. The pro forma adjustment would have decreased
diluted earnings per Cardinal Health common share by $0.01 to $1.06 for fiscal

1998 and by $0.02 to $1.10 for fiscal 1999.

(3) Net basic earnings, net diluted earnings and cash dividends declared per
Cardinal Health common share have been adjusted to retroactively reflect all
stock dividends and stock splits through June 30, 2002.

(4) Cash dividends declared per Cardinal Health common share exclude dividends
paid by all entities which Cardinal Health has acquired by merger.

(5) In the first quarter of fiscal 2002,

the method of recognizing revenue

for

pharmacy automation equipment was changed from recognizing revenue when the
units were delivered to the customer to recognizing revenue when the units

are installed at the customer site.
change in accounting see Note 14 of

For more information regarding the
"Notes to Consolidated Financial

Statements" incorporated by reference to Cardinal Health's Form 10-K for the

fiscal year ended June 30, 2002.

$ 2.34
S 2.45

(0.15
$ 2.30
$ 0.100
$16,438.0
$ 2,207.0
$ 6,393.0
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COMPARATIVE PER COMMON SHARE INFORMATION

We have set forth below information concerning earnings, cash dividends
declared and book value per share data for Cardinal Health on an historical and
a pro forma combined basis and for Syncor on an historical basis adjusted for
discontinued operations (see Note 1 below) and a pro forma combined basis
restated for discontinued operations for Syncor. Book value per share for the
pro forma combined presentation is based upon outstanding Cardinal Health common
shares, adjusted to include the estimated number of Cardinal Health common
shares to be issued in the merger for outstanding Syncor shares at the time the
merger is completed. The per share equivalent pro forma combined data for Syncor
shares is based on the conversion of each Syncor common share into 0.52 of
Cardinal Health common share using the negotiated exchange ratio. See "The
Merger Agreement —-- Conversion of Securities." Based on the closing per share
sale price of Cardinal Health common shares as of October 15, 2002, the value of
the Cardinal Health common shares to be received by all of the Syncor
stockholders in connection with the merger is approximately $1.17 billion.

You should read the information set forth below in conjunction with the
respective audited and unaudited financial statements of Cardinal Health and
Syncor incorporated by reference in this document. See "Where You Can Find More
Information” on page 84.

AT OR FOR THE
TWELVE MONTHS ENDED

JUNE 30,
2002
SYNCOR INTERNATIONAL —- HISTORICAL RESTATED FOR DISCONTINUED
OPERATIONS
Net earnings per share of Syncor common stock from
continuing operations (1) :
2= T 1 $1.36
0 oY P 1.26
Cash dividends declared per share of Syncor common stock.... -
Book value per sShare (0) « v vt ii ittt ettt eaeeeaennns 9.29
AT OR FOR THE
FISCAL YEAR ENDED
JUNE 30,
2002
CARDINAL HEALTH —-- HISTORICAL
Net earnings per Cardinal Health common share before
cumulative effect of change in accounting(2) :
2= T 1 $2.50
0 oY P 2.45
Cash dividends declared per Cardinal Health common share.... 0.10
Book value per share. ... ...ttt ittt ettt taeeeaeeen 14.24
CARDINAL HEALTH AND SYNCOR —-- PRO FORMA COMBINED
Net earnings per common share from continuing operations
before cumulative effect of change in
accounting(l) (2) (3) (4) :
2= 1 1 $2.51

18
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3 T IS Y o Ot 2.45
Cash dividends declared per common share(5)................. 0.10
Book value per share(3) (4) (6) « v u e i n ittt ettt taeeeaeenns 14.35

See Notes on following page.
10

AT OR FOR THE
TWELVE MONTHS ENDED

JUNE 30,
2002

EQUIVALENT PRO FORMA COMBINED PER SHARE OF SYNCOR COMMON

STOCK
Net earnings per common share of Syncor from continuing

operations before cumulative effect of change in

accounting(l) (2) (3) (4) :

= = I 1Ot $ 1.31

0 G o =Y o Y $ 1.27
Cash dividends declared per common share(5)................. 0.052
Book value per share(3) (4) (6) « v i et ittt ettt e aeeeeeenns 7.46

(4)

Syncor's historical net earnings per share of Syncor common stock from
continuing operations at or for the twelve months ended June 30, 2002
exclude the discontinued operations related to Syncor's planned sale of CMI,
closure or sale of certain international locations and disposal of Syncor's
brachytherapy seeds production business announced by Syncor on June 14,
2002.

Cardinal Health's historical net earnings per Cardinal Health common share
before cumulative effect of change in accounting, Cardinal Health's and
Syncor's Pro Forma Combined net earnings per common share from continuing
operations before cumulative effect of change in accounting and the
Equivalent Pro Forma Combined net earnings per common share from continuing
operations before cumulative effect of change in accounting reflect the
effect of merger-related costs and other special charges. Amounts include
the effect of merger-related costs and other special charges recorded by
Cardinal Health in the fiscal year ended June 30, 2002. See Note 2 of "Notes
to Consolidated Financial Statements" incorporated by reference to Cardinal
Health's Form 10-K for the fiscal year ended June 30, 2002 for a further
discussion of merger-related costs and other special charges affecting
fiscal year ended June 30, 2002.

The Pro Forma Combined and the Equivalent Pro Forma Combined information
(excluding the book value per share information) presents the combination of
Cardinal Health for the fiscal year ended June 30, 2002 with Syncor for the
twelve months ended June 30, 2002. The book value per share information as
of June 30, 2002 is calculated based on the Cardinal Health balance sheet as
of June 30, 2002 and the Syncor balance sheet as of June 30, 2002.

Amount does not reflect the pro forma effect of future merger-related costs.
In connection with the merger, Cardinal Health expects to incur investment
banking, legal, accounting and other related costs and fees. These costs
will be included as part of the cost of the acquisition. Additionally,
Cardinal Health and Syncor expect to incur other merger-related costs
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associated with the integration of the companies and institution of
efficiencies anticipated as a result of the merger. The merger-related
expenses will be charged to operating expense in the period when incurred.
Since the merger has not yet been completed and transition plans currently
are being developed, the merger-related costs cannot be reasonably estimated
at this time.

(5) Pro Forma Combined cash dividends declared per Cardinal Health common share
represent the historical dividends of Cardinal Health for all periods
presented and exclude all dividends paid by Syncor and all entities which
Cardinal Health has acquired by merger. Cardinal Health's and Syncor's Pro
Forma Combined cash dividends declared per common share have been adjusted
to gilve retroactive effect to all stock dividends and stock splits through
June 30, 2002.

(6) Syncor's book value per share at June 30, 2002 does not include the effect
of the impairment charge recorded in the quarter ended September 30, 2002 as
discussed under "Recent Developments" on page 15.

11

COMPARATIVE MARKET PRICE AND DIVIDEND DATA

On the table below, we present the range of the reported high and low
closing per share sale prices of Cardinal Health common shares as shown on the
New York Stock Exchange Composite Tape and Syncor shares as reported on The
Nasdag National Market, as well as the per share dividends declared on those
shares, for the calendar quarters indicated. We have adjusted the share price
information in the table to reflect retroactively all applicable stock splits.

CARDINAL HEALTH SYNCOR
COMMON SHARE COMMON STOCK

CALENDAR YEAR HIGH LOW DIVIDENDS HIGH LOW DIVIDEND
1999

First QUATLLET . i v vt ittt e it te e eeeennnn $53.67 $44.00 $0.0167 $17.25 $12.25 ——
Second QUATEET . v v it it et et et ettt e 47.92 37.92 0.0167 18.00 12.96 ——
Third QUATLET . vttt ettt ettt eeeeeeenn 46.63 34.67 0.0167 20.00 14.50 -
Fourth Quarter...... ..ottt ieennnnnnn. 37.58 25.00 0.0167 20.36 13.37 -
2000

First Quarter..... ..ot eennnnnnn. $39.58 $24.79 $0.0167 $16.50 $11.02 -
Second QUATEET . v v ittt et ettt ettt 49.33 30.58 0.0200 36.00 13.00 ——
Third QUATLETr . vttt it ittt eeee e 63.38 45.27 0.0200 43.94 32.75 -
Fourth Quarter...... ..ottt ieennnnnnn. 69.25 59.04 0.0200 39.06 23.75 -
2001

First Quarter..... ...t iieennnnnnn. $68.35 $58.67 $0.0200 $38.81 $27.25 -
Second QUATEET . v v ittt et et et et et 77.00 61.78 0.0250 42.29 26.64 ——
Third QUATLETr . vttt ittt eeeeeennn 75.30 67.28 0.0250 38.74 26.63 -
Fourth Quarter...... .ottt ieennnnnnn. 76.60 61.50 0.0250 33.31 26.03 -
2002

First Quarter...... ..o ennnnnnn. $70.89 $60.80 $0.0250 $29.15 $21.70 -
Second QUATLEer . i ittt ittt et ee et e 73.00 61.41 0.0250 34.12 27.72 ——
Third QUATLETr . vttt it ittt eeee e 68.19 49.08 0.0250 35.15 25.11 -
Fourth Quarter (through October 15).... 67.99 61.67 0.0250 35.20 31.86 ——

The following table sets forth the closing price per Cardinal Health common
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share as reported on the New York Stock Exchange Composite Tape and the closing
price per Syncor share as reported on The Nasdag National Market on June 13,
2002, the last full trading day before we announced the proposed merger, and on
October 15, 2002, the last full trading day before the date of this document.
This table also shows the implied value of one Syncor share which we calculated
by multiplying the closing price per Cardinal Health common share on those dates
by 0.52, the exchange ratio.

IMPLIED VA

ONE SHAR

SYNCOR CARDINAL HEALTH SYNCC

COMMON STOCK COMMON SHARES COMMON S

June 13, 2002. .. .. i i e $28.21 $62.35 $32.4
October 15, 2002. ... ..ttt $35.20 $67.87 $35.2

We encourage you to obtain current market quotations for Cardinal Health
common shares and Syncor shares. Based on the closing per share sale price of
Cardinal Health common shares as of October 15, 2002, the value of the Cardinal
Health common shares to be received by all of the Syncor stockholders in
connection with the merger is approximately $1.17 billion.

The Cardinal Health common shares that Syncor stockholders will receive in
the merger have been approved for listing on the New York Stock Exchange.

Cardinal Health anticipates that it will continue to pay quarterly cash
dividends. The Cardinal Health board of directors, however, has discretion to
decide upon the timing and amount of any future dividends, and whether or not
Cardinal Health will pay dividends (and, if so, how much the dividends will be)
will depend on Cardinal Health's future earnings, financial condition, capital
requirements and other factors.

12

RISK FACTORS

In considering whether to vote in favor of the merger agreement with
Cardinal Health, you should consider all of the information we have included in
this document and its annexes and all of the information included in the
documents incorporated by reference in this document (including the risk factors
contained in Cardinal Health's Form 10-K for the fiscal year 2002 beginning on
page 8 of that document). In addition, you should pay particular attention to
the following risk factors related to the merger.

THE MARKET VALUE OF CARDINAL HEALTH COMMON SHARES WILL VARY AND THE SHARES YOU
WILL RECEIVE IF THE MERGER IS COMPLETED MAY HAVE A LOWER PRICE AFTER COMPLETION
OF THE MERGER THAN THEY CURRENTLY HAVE.

The exchange ratio is a fixed ratio that will not be adjusted as a result
of any increase or decrease in the price of either Cardinal Health common shares
or Syncor common stock. The price of Cardinal Health common shares at the time
the merger is completed may be higher or lower than the price on the date of
this document or on the date of the special meeting. For example, since the
merger was announced on June 14, 2002 until October 15, 2002, the closing per
share price of Cardinal Health common shares was as high as $73.00 per share and
as low as $49.08. Changes in the business, operations or prospects of Cardinal
Health or Syncor, market assessments of the likelihood that the proposed merger
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will be completed, regulatory considerations, general market and economic
conditions or other factors may affect the prices of Cardinal Health common
shares, Syncor shares or both. Most of these factors are beyond our control.
Since the proposed merger will be completed only after all the conditions to the
merger are satisfied or waived, including the holding of the special meeting,
there is no way to be sure that the price of Cardinal Health common shares on
any date prior to completion of the merger will be indicative of the price at
the time the merger is completed. You should obtain current market quotations
for both Cardinal Health common shares and Syncor shares.

IF WE FAIL TO ACHIEVE THE BENEFITS ANTICIPATED IN THE MERGER WITH SYNCOR OR FAIL
TO SUCCESSFULLY INTEGRATE THE COMPANIES' RESPECTIVE OPERATIONS, CARDINAL
HEALTH'S RESULTS FROM OPERATIONS MAY BE LOWER THAN ONE MIGHT EXPECT FROM THE
COMBINED COMPANY .

We believe that the merger presents us with an opportunity to reduce
marginal operating costs for the combined company below levels that either
Cardinal Health or Syncor could achieve independently and the opportunity to
negotiate more favorable merchandising programs and price discounts on behalf of
its customers. Additionally, we believe the acquisition of Syncor by Cardinal
Health will be accretive to earnings and cash flow of the combined company and
that the transaction presents Cardinal Health with an opportunity to increase
its presence in the high-growth nuclear pharmacy business, providing us an
opportunity to enhance our revenues. We based our expectations of cost savings
on many assumptions, including future sales levels and other operating results
from the combined company's nuclear pharmacy businesses, the availability of
funds for capital expenditures, the timing of certain events (including the
planned dispositions of certain of Syncor's operations), as well as general
industry and business conditions and other matters. Many of these factors are
beyond the control of the combined company. Our estimates also are based on a
management consensus as to what levels of sales and similar efficiencies should
be achievable by an entity the size of the combined company. Our estimates of
potential cost savings and revenue enhancements are forward-looking statements
that are by their nature uncertain. The combined company's resulting cost
savings and revenue improvements, if any, could materially differ from those
projected and cannot be reliably estimated. It is possible that unforeseen costs
and expenses or other factors will offset the estimated cost savings and revenue
improvements or other components of the combined company's plan or result in
delays in the realization of certain projected cost savings.

In addition, there are a number of other risks that may arise in attempting
to integrate Syncor's operations with those of Cardinal Health, including:

— the possibility that Cardinal Health's or Syncor's management may be
distracted from regular business concerns by the need to integrate
operations,

— unforeseen difficulties in integrating Syncor's and Cardinal Health's
operations and systems,
13

— problems or difficulties in assimilating and retaining the employees of
the operations that are being combined, and

— challenges in retaining customers and suppliers.

If we fail to efficiently manage these risks, we could experience potential
adverse short-term or long-term effects on our nuclear pharmacy business'
operating results as well as that of Cardinal Health's other businesses.
Although Cardinal Health has not previously encountered material difficulties in
integrating acquisitions, we cannot be certain that we will be able to
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successfully integrate Cardinal Health's Central Pharmacy nuclear pharmacy
businesses with that of Syncor.

Additionally, Syncor announced, on June 14, 2002, that it is exiting the
imaging business and is entertaining offers for its Comprehensive Medical
Imaging division. This transaction may occur before or after the completion of
the merger, or may not occur at all if terms acceptable to Syncor and/or
Cardinal Health cannot be successfully negotiated.

14

RECENT DEVELOPMENTS

On June 14, 2002, Syncor announced its decision to discontinue certain
operations including its medical imaging business -- CMI -- which is a separate
segment for reporting purposes, certain overseas locations and the brachytherapy
seeds manufacturing operations of Syncor's Radiopharmacy Services Business. On
the date of this announcement, Syncor recorded net after tax charges in
discontinued operations for severance, impairment of assets held for sale and
other charges totaling $24.9 million or $0.93 per fully diluted share. Syncor
also announced a special charge to earnings of $5.0 million ($3.1 million net
after tax or $0.11 per fully diluted share).

In the June 14, 2002 announcement regarding the discontinuation of CMI
operations, Syncor indicated that it was entertaining bids for the sale of CMI.
Since that announcement, numerous potential buyers have conducted due diligence
on the CMI business. During the quarter ended September 30, 2002, Syncor
received various offers from potential buyers, and, based on these offers,
Syncor believes that it is probable that the sale of CMI will result in a loss
on disposal to Syncor in the range of $28 million to $35 million, net after tax.
Based on this information, Syncor intends to recognize an asset impairment
charge relative to CMI in the range of $28 million to $35 million, net after
tax, in the quarter ended September 30, 2002.
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FORWARD-LOOKING STATEMENTS

This document and the information included or incorporated by reference contain
a number of forward-looking statements with respect to our financial condition,
results of operations, plans, objectives, future performance and business, as
well as certain information relating to the proposed merger, including, among
others:

(1) statements relating to the synergies and cost savings and
accretion/dilution to reported earnings estimated to result from the
proposed merger;

(2) statements relating to revenues estimated to result from the proposed
merger;
(3) statements relating to integration costs estimated to be incurred in

connection with the proposed merger; and

(4) statements preceded by, followed by or that include the terms
"believes," "expects," "anticipates," "estimates" or similar words or
expressions.

These forward-looking statements involve various risks and uncertainties. Actual
results may differ materially from those contemplated, projected or implied by
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these forward-looking statements due to, among others, the following factors and
events:

— costs or difficulties related to the integration of our businesses, or
other acquired businesses, are greater than expected;

- expected or anticipated synergies and cost savings from the proposed
merger are not fully realized or are not realized within the expected
time frame, or additional or unexpected costs are incurred;

— dependence on key personnel to manage integration and our ongoing
operation after the proposed merger;

— the loss of customers or suppliers;

— technological changes are more difficult and/or more expensive than
anticipated;

— revenues following the proposed merger are lower than expected;

— increased competitive pressures in the industries or markets in which we
operate;

— changes in general economic conditions or in political or competitive
forces;

— changes in the securities markets;
— changes in the regulatory environment;

— difficulties and/or delays in selling certain operations of Syncor that
are contemplated to be sold to third parties;

— the risk that our analyses of these risks and forces could be incorrect
and/or that the strategies developed to address them could be
unsuccessful; and

— the general risks that occur in our day-to-day businesses, including
those discussed in our respective Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, and exhibits or amendments to those reports.

The order of the items listed above does not necessarily reflect the order of
their significance.
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You should not place undue reliance on these statements, which speak only
as of the date of this document, or, in the case of documents incorporated by
reference, the dates of those documents.

All subsequent written and oral forward-looking statements attributable to
Cardinal Health or Syncor or any person acting on their behalf are expressly
qualified by the cautionary statements contained or referred to in this section.
Neither Cardinal Health nor Syncor undertakes any obligation to release publicly
any revisions to these forward-looking statements to reflect events or
circumstances after the date of this document or to reflect the occurrence of
unanticipated events, except as may be required under applicable law.
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THE SPECIAL MEETING

The Syncor board of directors is soliciting proxies from Syncor
stockholders for use at the special meeting and at any adjournments or
postponements of the special meeting. This document, together with the form of
proxy, 1s being mailed to Syncor stockholders on or about October 17, 2002.

TIME AND PLACE OF THE MEETING
The time and place of the special meeting is:

Tuesday, November 19, 2002

10:00 a.m., California time
Warner Center Hilton Hotel

6360 Canoga Avenue

Woodland Hills, California

MATTERS TO BE CONSIDERED AT THE SPECIAL MEETING
The special meeting will be held to:

(1) Vote on a proposal to approve the merger agreement. The merger
agreement is included as Annex A to this document. The merger agreement
provides for the merger of Mudhen Merger Corp. with and into Syncor. Syncor
will be the surviving corporation in the merger and will become a wholly
owned subsidiary of Cardinal Health.

(2) Adjourn the special meeting, if necessary, to permit further
solicitation of proxies in the event there are not sufficient votes at the
time of the special meeting to approve the merger agreement proposal.

(3) Act on any other matters that may properly come before the special
meeting.

RECORD DATE

The Syncor board of directors has established October 9, 2002 as the record
date for the special meeting. Only holders of record of Syncor shares on the
record date are entitled to attend and vote at the special meeting or at any
adjournments or postponements of the special meeting.

As of the close of business on the record date, there were approximately
26,103,945 Syncor shares outstanding and entitled to vote for purposes of the
general vote at the special meeting.

SHARE OWNERSHIP

Syncor. On the record date, all Syncor directors, executive officers and
their affiliates, as a group, beneficially owned a total of 2,210,839
outstanding Syncor shares, representing approximately 8.5% of the voting power
at the special meeting. Each of these Syncor directors and officers is expected
to vote the outstanding Syncor shares beneficially owned by him or her in favor
of the merger agreement. Monty Fu, Chairman of the Board of Syncor, and Robert
G. Funari, President and Chief Executive Officer of Syncor, who, together,
beneficially own (excluding Syncor stock options) approximately 6.8% of the
outstanding shares on the record date, have executed support/voting agreements
with Cardinal Health agreeing to vote in favor of the merger agreement.

Cardinal Health. At the record date, Cardinal Health and its subsidiaries
did not beneficially own any Syncor shares. At the same date, all of Cardinal
Health's directors, executive officers and their affiliates as a group did not
hold any Syncor shares.
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QUORUM

A quorum for the general vote, consisting of the holders of a majority of
the voting power of the issued and outstanding Syncor shares at the record date,
must be present in person or represented by proxy for the transaction of
business at the special meeting. Syncor shares held by brokers or nominees as to
which
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instructions have not been received from the beneficial owners or persons
entitled to vote and for which the broker or nominee does not have discretionary
power to vote on a particular matter are referred to as "broker non-votes."
These broker non-votes, if any, and Syncor shares represented by proxies that
reflect abstentions will be treated as Syncor shares that are present and
entitled to vote for purposes of determining the presence of a quorum.

VOTE REQUIRED

Approval of the merger agreement at the special meeting requires the
affirmative vote of holders representing a majority of the voting power of the
issued and outstanding Syncor shares. Each Syncor stockholder will have one vote
for each Syncor share held on the record date.

Because approval of the merger agreement requires the affirmative vote of a
specified percentage of outstanding Syncor shares, abstaining, not voting on the
proposal, or failing to instruct your broker on how to vote Syncor shares held
for you by the broker, will have the same effect as voting against the merger
agreement.

Approval of the adjournment proposal at the special meeting requires the
affirmative vote of holders representing a majority of the voting power of the
issued and outstanding Syncor shares present, in person or by proxy, at the
special meeting.

You may vote your Syncor shares in one of the following ways:
(1) by completing and returning the accompanying proxy card;

(2) through the Internet or by telephone, as outlined on the
accompanying proxy card; or

(3) by appearing and voting in person at the special meeting.
VOTING AND REVOCATION OF PROXIES

All Syncor shares represented at the special meeting by a properly executed
proxy will be voted in accordance with the instructions indicated on the proxy,
unless the proxy 1is revoked before a vote is taken. If you sign and return a
proxy without voting instructions, and do not revoke the proxy, the proxy will
be voted "FOR" the merger agreement proposal, "FOR" the adjournment proposal,
and in the discretion of the named proxies on any other matters that may
properly come before the special meeting.

You may revoke your proxy at any time before it is voted. A proxy may be
revoked prior to the vote at the special meeting in any of the following ways:

(1) by submitting a written revocation to the Secretary of Syncor at
6464 Canoga Avenue, Woodland Hills, California 91367-2407 (which must be
received by the Secretary of Syncor prior to the special meeting);
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(2) by submitting a later-dated proxy by mail or telephone or through
the Internet (which must be received by the Secretary of Syncor prior to
the special meeting); or

(3) by voting in person at the special meeting.

However, simply attending the special meeting (without voting) will not
revoke a proxy.

If you do not hold your Syncor shares in your own name, you may revoke a
previously given proxy by following the revocation instructions provided by the
bank, broker or other person who is the registered owner of your Syncor shares.
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SOLICITATION OF PROXIES

Syncor will pay the costs of soliciting proxies to vote on the merger
agreement at the special meeting, and each of us will pay our own expenses
incurred in connection with the cost of filing, printing and distributing this
document. We have retained MacKenzie Partners, Inc. to assist in the
solicitation of proxies for the special meeting. MacKenzie Partners will receive
a fee of up to $10,000, plus reasonable out-of-pocket expenses.

In addition to solicitation by mail, directors, officers and employees of
Syncor and its subsidiaries may solicit proxies from Syncor stockholders, either
personally, through the Internet or by telephone or other form of communication.
None of the foregoing persons who solicit proxies will be separately compensated
for these services. Except as described above, Syncor does not anticipate that
any other persons will be specifically asked to solicit proxies or that special
compensation will be paid for that purpose. However, Syncor reserves the right
to do so if it concludes that these efforts are necessary or advisable.
Nominees, fiduciaries and other custodians will be requested to forward
soliciting materials to beneficial owners of Syncor common stock and will be
reimbursed for their reasonable expenses incurred in sending proxy material to
beneficial owners of Syncor common stock.
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THE MERGER
BACKGROUND OF THE MERGER

Beginning in spring 2001, Monty Fu, Chairman, and Robert G. Funari,
President and Chief Executive Officer, of Syncor, periodically reviewed with
Syncor's senior management and the Syncor board of directors the changing
landscape of the radiopharmaceutical distribution and medical imaging businesses
and the effect on Syncor's strategic outlook.

As part of its strategy, Cardinal Health continually maintains a variety of
contacts with potential candidates for combination within the drug distribution
industry and other segments of the health services and health care industry
generally.

In May 2001, Robert D. Walter, the Chairman and Chief Executive Officer of
Cardinal Health, contacted Mr. Funari to arrange a meeting in Cleveland, Ohio to
discuss developments in the radiopharmacy industry, and, in broad terms,
Cardinal Health's and Syncor's respective business plans. Following this
meeting, Cardinal Health and Syncor executed a mutual confidentiality agreement
in anticipation of further discussions to pursue the matters raised at the first
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meeting. Various meetings and telephone conversations occurred between June and
August 2001 involving Cardinal Health's and Syncor's senior management during
which they discussed industry trends and the respective future strategies of
each company. At later meetings, Cardinal Health and Syncor began to generally
explore the possibility of Syncor and Cardinal Health pursuing a business
combination and the benefits that might be realized by combining their
operations.

During this period, Mr. Funari was approached on an unsolicited basis by
another company in the health care industry. A number of meetings and telephone
conversations followed leading to preliminary exploration of the possibility of
a business combination involving Syncor and the other party. In connection with
these discussions, on August 8, 2001, Syncor entered into a confidentiality
agreement with the other party. Discussions continued throughout August and
early September 2001 regarding a potential transaction between Syncor and the
other party and potential benefits that could result from a business
combination. Although preliminary views on valuation were exchanged, in the
middle of September 2001, the other party informed Syncor that it was no longer
interested in continuing discussions with respect to a business combination.

During August and September 2001, at the request of Syncor's senior
management and the Syncor board of directors, Syncor's financial advisor,
Salomon Smith Barney, contacted on behalf of Syncor several industry
participants on an informal basis to gauge their interest in a possible business
combination with Syncor. No indications of interest were received at that time
from the parties contacted.

Beginning in July 2001, Syncor's senior management met regularly with the
Syncor board of directors, in person or telephonically, regarding the status of
the discussions with Cardinal Health and the other party and the possible
advantages and disadvantages of pursuing a transaction with either Cardinal
Health or the other party, as well as the advantages and disadvantages of
remaining an independent company. At a meeting of the Syncor board of directors
in Chicago on August 20-21, 2001, the Syncor board of directors created an
ad-hoc advisory committee of independent directors to assist Syncor's management
in its consideration of these potential combinations and requested that Syncor's
management regularly consult with the members of this ad-hoc committee of
independent directors. Regular telephonic meetings of the board of directors and
the ad-hoc committee of independent directors continued from August through
early November 2001.

During late August through October 2001, Cardinal Health's and Syncor's
senior management and their respective legal and financial advisors continued
discussions regarding a potential business combination, and Cardinal Health
conducted detailed financial, operational and legal due diligence on Syncor.
Cardinal Health and Syncor began to discuss the possible terms of a business
combination and exchanged preliminary views regarding valuation of each of them
in the context of a transaction. Cardinal Health's and Syncor's discussions
focused on possible exchange ratios of Syncor common stock for Cardinal Health
common shares in a potential combination in the range of 0.57 to 0.62 subject
to, among other things, satisfactory completion of due diligence, negotiation of
definitive documents and related matters.
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In late October 2001, Wachtell, Lipton, Rosen & Katz, outside counsel to
Cardinal Health, provided Syncor and Skadden, Arps, Slate, Meagher & Flom LLP,
Syncor's legal advisors, with a draft merger agreement relating to a possible
business combination. Syncor and its legal advisors provided comments on the
draft agreement in early November 2001.
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On November 4, 2001, Mr. Walter called Mr. Funari and informed him that, at
that time, Cardinal Health was not interested in pursuing a possible business
combination with Syncor on the terms discussed. Syncor then requested that
Cardinal Health return or destroy all Syncor confidential information provided
to Cardinal Health pursuant to their confidentiality agreement.

After the termination of these discussions, Syncor's senior management and
the Syncor board of directors determined to explore the possible disposition of
Syncor's medical imaging business, CMI, as part of Syncor's decision to focus
its future operations on its core nuclear pharmaceutical and complex
pharmaceutical distribution businesses. Salomon Smith Barney was engaged to
assist Syncor in this process. Various interested parties were invited to
undertake a due diligence review of the medical imaging business. A number of
parties participated in this process that continued through, and was publicly
disclosed at the time of, the announcement of the transaction between Cardinal
Health and Syncor. This process is continuing as of the date of this document.

In early April 2002, Mr. Walter contacted Messrs. Fu and Funari on an
unsolicited basis expressing interest in beginning new discussions relating to a
possible strategic business combination between Cardinal Health and Syncor.
During April 2002, senior management of Cardinal Health, Syncor and Syncor's
financial advisor held several meetings and telephone calls during which the
possible terms of a transaction were explored.

During April, May and early June 2002, Syncor's senior management regularly
met telephonically with the ad-hoc committee of independent directors to update
them on the status of the discussions with Cardinal Health and the sale process
for CMI.

During various meetings and telephone conversations in early May 2002,
Cardinal Health and Syncor exchanged views on preliminary valuation in
connection with a possible transaction that Cardinal Health and Syncor agreed
would be structured as a tax—free stock-for-stock merger whereby each share of
Syncor common stock would be exchanged for a defined fraction of a Cardinal
Health common share. Through the middle of May 2002, Cardinal Health and Syncor
held further discussions regarding the proposed exchange ratio for the
combination. Subject to, among other things, satisfactory completion of due
diligence, board of directors approval and satisfactory negotiation of other
terms of a transaction and definitive agreements, Cardinal Health and Syncor
decided to pursue negotiations on the basis of an approximate exchange ratio
that might be acceptable to both of them. At a May 16, 2002 meeting of the
ad-hoc committee of independent directors, the committee members were updated as
to the discussions at that time. In addition, during this and other meetings of
the ad-hoc committee of independent directors, the committee discussed with
Syncor's senior management and financial advisor the merits of the proposed
combination with Cardinal Health compared to other strategic alternatives
available to Syncor, including the risks and uncertainties associated with
Syncor remaining as an independent company.

Beginning the week of May 20, 2002, extensive financial, operational and
legal due diligence on Syncor was conducted by Cardinal Health. This due
diligence continued until the execution of the definitive merger agreement on
June 14, 2002. In addition, on June 3-4, 2002, Syncor's senior management and
financial advisor conducted financial and operational due diligence on Cardinal
Health at meetings in Dublin, Ohio.

Toward the end of May 2002, Wachtell, Lipton, on behalf of Cardinal Health,
circulated a draft merger agreement as well as a draft support/voting agreement
relating to the proposed combination. Until the execution of the definitive
documentation on June 14, 2002, Cardinal Health and Syncor and their respective
legal advisors negotiated the terms of this draft merger agreement, as well as
the draft support/voting agreement and the identity of Syncor stockholders that
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would sign the support/voting agreement. Wachtell, Lipton also provided a draft
stock option agreement pursuant to which Syncor would grant to Cardinal Health
an option to acquire up to 19.9% of Syncor's common stock. During the
negotiations on the definitive merger
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agreement, Cardinal Health agreed to withdraw its request for the stock option
agreement. The ad-hoc committee of independent directors of Syncor held several
meetings to discuss, and the Syncor board of directors was regularly updated as
to, the status of the negotiations on the definitive agreement and the principal
outstanding issues between Cardinal Health and Syncor, and provided Syncor's
senior management with their views on these matters. The negotiations between
Cardinal Health and Syncor focused on, among other things, the transaction
closing conditions and Syncor's ability to adequately consider a competing
proposal that might arise after the announcement of the transaction with
Cardinal Health. The board of directors and the committee of independent
directors of Syncor expressed their views that it was imperative, particularly
in light of the terms of the proposed combination with Cardinal Health, that the
definitive merger agreement not include terms that effectively preclude, from a
legal, procedural or financial perspective, the possibility of a viable superior
proposal being made for Syncor.

On June 11, 2002, the Syncor board of directors held a special meeting in
Chicago. At this meeting, representatives of Skadden, Arps discussed in detail
fiduciary and other legal considerations that the directors should consider in
their deliberations regarding the proposed combination. In addition,
representatives of Skadden, Arps presented a detailed review of the terms of the
draft merger agreement, support/voting agreement and other documentation that
had been negotiated by Cardinal Health and Syncor, and identified the remaining
open items in connection with these negotiations. Salomon Smith Barney reviewed
with the Syncor board of directors financial aspects of the proposed
combination, including a financial overview of each of Syncor and Cardinal
Health, and Syncor's management's view as to strategic considerations in
connection with the proposed combination. The Syncor board of directors also
discussed with Syncor's senior management and Salomon Smith Barney strategic
alternatives to the proposed combination, including the potential risks of
Syncor remaining an independent company. In addition, the Syncor board of
directors discussed three different stand-alone scenarios for Syncor prepared by
Syncor's management and reviewed by Salomon Smith Barney showing varying levels
of projected financial performance of Syncor based on various assumptions as to
developments in Syncor's business over the next three years. Salomon Smith
Barney discussed the effect that these scenarios would have on its financial
analysis and indicated that the case that Syncor's management had advised
Salomon Smith Barney was the most likely scenario would be used for purposes of
its financial analysis of the fairness, from a financial point of view, of the
proposed exchange ratio. The Syncor board of directors also reviewed
management's estimate of the potential synergies that could be realized in the
proposed transaction. In addition, they discussed the risks and status of the
process for the sale of CMI. The board of directors also reviewed changes in
market conditions and Syncor's industry and businesses and prospects since the
Syncor board of directors last considered a possible combination with Cardinal
Health in late October 2001. At this meeting, Syncor's senior management
reported to the Syncor board of directors on the results of its due diligence
review of Cardinal Health.

At the regular quarterly meeting of the Cardinal Health board of directors
held in May 2002, the Cardinal Health board of directors was apprised by
management and Cardinal Health's counsel as to the status of discussions between
Cardinal Health and Syncor to date and Cardinal Health's management presented
its rationale for a business combination involving Syncor. No action with
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respect to any potential transaction was taken at the meeting. On June 13, 2002,
a special telephonic meeting of the Cardinal Health board of directors was held
at which the potential business combination with Syncor was considered and
approved.

Commencing the night of June 13, 2002 and continuing in the early morning
of June 14, 2002, the Syncor board of directors met telephonically and received
an update from Syncor's senior management and financial and legal advisors as to
developments since the last Syncor board of directors meeting. Representatives
of Skadden, Arps reviewed the outcome of negotiations on the remaining issues in
the draft merger agreement, support/voting agreement and other definitive
documentation. Salomon Smith Barney reviewed its financial analysis of the
exchange ratio provided for in the merger agreement and rendered to the Syncor
board of directors its oral opinion, confirmed by delivery of a written opinion
dated June 14, 2002, to the effect that, as of the date of the opinion and based
on and subject to the matters described in its opinion, the exchange ratio was
fair, from a financial point of view, to holders of Syncor common stock. The
Syncor board of directors also discussed unsolicited calls to Syncor's
management from an investment banking firm suggesting that other
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parties in the industry might be interested in a transaction with Syncor. The
Syncor board of directors was advised by Syncor's management that the investment
banking firm reported that none of the four companies it had spoken with
expressed a definitive interest in pursuing a possible business combination with
Syncor at that time. After deliberations, the Syncor board of directors
unanimously determined that the merger agreement and the transactions
contemplated by the merger agreement, including the merger, are advisable and
fair to and in the best interests of Syncor and Syncor stockholders and would be
consistent with, and in furtherance of, the long-term business strategies and
goals of Syncor. The Syncor board of directors unanimously approved the merger
agreement and resolved to recommend to Syncor stockholders approval of the
merger agreement.

On the morning of June 14, 2002, Cardinal Health and Syncor executed the
definitive merger agreement and issued a joint press release announcing the
proposed merger.

REASONS FOR THE MERGER; RECOMMENDATION OF THE SYNCOR BOARD OF DIRECTORS

Considerations and Recommendation of the Syncor Board of Directors. The
Syncor board of directors has unanimously approved the merger agreement and
determined that the merger agreement and the transactions contemplated by the
merger agreement, including the merger, are advisable and fair to and in the
best interests of Syncor and its stockholders and would be consistent with, and
in furtherance of, the long-term business strategies and goals of Syncor. The
decision of the Syncor board of directors to enter into the merger agreement and
to recommend that Syncor stockholders approve the merger agreement was the
result of careful consideration by the Syncor board of directors of numerous
factors, including, without limitation, the following:

— the value to Syncor stockholders of the proposed merger with Cardinal
Health, including the fairness to Syncor stockholders of the financial
terms of the proposed merger with Cardinal Health; and

- the terms of the merger agreement and other details of the proposed
merger with Cardinal Health.

The deliberations of the Syncor board of directors included consideration
of the following positive factors:
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the exchange ratio (based on the closing price per Cardinal Health common
share on June 13, 2002, the last trading day before announcement of the
proposed merger) implied a value of $32.42 per share of Syncor common
stock, representing a premium of approximately 14.9% over the closing
price per share of Syncor common stock on June 13, 2002, the last trading
day immediately preceding the announcement of the transaction, and a
premium of approximately 5.0% over the average closing price per share of
Syncor common stock for the four weeks prior to June 14, 2002;

the substantially larger public float and trading volume of Cardinal
Health common shares (which are listed on the New York Stock Exchange)
compared to the public float and trading volume of Syncor shares (which
are quoted on The Nasdag National Market) will provide Syncor
stockholders the opportunity to gain greater liquidity in their
investment;

because the exchange ratio is fixed, Syncor stockholders will benefit
from any increase in the trading price of Cardinal Health common shares
between the announcement of the merger and the closing of the merger;

assuming continuation of historical dividend practices following
completion of the merger, Syncor stockholders, as Cardinal Health
shareholders, will receive dividends on their Cardinal Health common
shares as compared to Syncor shares on which dividends have never been
paid;

the financial presentation of Syncor's financial advisor, Salomon Smith
Barney, including its opinion as to the fairness, from a financial point
of view and as of the date of the opinion, of the exchange ratio provided
for in the merger, as more fully described under "-- Opinion of Syncor's
Financial Advisor;"
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the strategic and operational risks associated with Syncor remaining
independent, and the risks of not being able to achieve management's
financial goals on a stand-alone basis, especially in light of recent
volatility in financial markets and uncertainties in the U.S. and world
economies, which risks include:

- risks associated with CMI and the outcome of any attempted sale of
CMI,

- risks associated with Syncor's contract with Bristol-Myers Squibb Co.
relating to the distribution of Cardiolite(R), which contract is due
to expire on December 31, 2003, including the risk of non-renewal or
renewal on less favorable economic terms,

- risks associated with the restructuring of Syncor's international
operations,

— risks inherent in Syncor's growth strategies, including uncertainties
as to Syncor's complex pharmaceutical initiatives, and

- risks associated with increased competition in the radiopharmacy
business;

— the consideration of the three alternative stand-alone scenarios for

Syncor prepared by Syncor's management and reviewed by Salomon Smith
Barney showing varying levels of projected financial performance of
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Syncor based on various assumptions as to the developments in its
business over the next three years, with the Syncor board of directors
noting the significant adverse impact on Syncor's future financial
performance in the event that the risks inherent in the least favorable
case were realized;

the fact that Syncor had reviewed its strategic options and, in
connection therewith, it or its representatives or others had preliminary
contacts or informal discussions with a number of parties to gauge their
potential interest in a strategic transaction with Syncor. In light of
these contacts and discussions, the Syncor board of directors did not
believe that it was likely that another party would make an offer to
engage in a transaction with Syncor that would be more favorable to
Syncor and its stockholders than the merger;

the opportunity for Syncor stockholders to participate, as Cardinal
Health shareholders, in a significantly larger and more diversified
company that is one of the leading providers of products and services
supporting the health care industry with annualized revenues of more than
$44 billion;

the financial strength of Cardinal Health and its subsidiaries should
permit Syncor's businesses to obtain lower cost funding through the
capital markets relative to Syncor on a stand-alone basis;

the merger will provide Syncor with access to significantly greater
financial and operational resources than Syncor would have on a
stand-alone basis, thereby enabling Syncor to fund its business
development efforts at lower cost;

the post-merger combined businesses of Cardinal Health and Syncor would
provide greater opportunity for the development and commercial
exploitation of Syncor's service capabilities by utilizing Cardinal
Health's broader geographic scope and client base;

the potential operational benefits afforded by the transaction,
including:

- expanded growth opportunities resulting from increased financial
resources,

— cross—-selling opportunities utilizing Cardinal Health's expanded
distribution channels and complementary product offerings, and

— expected savings in areas such as general and administrative expenses;

the proven capability of each of Cardinal Health's and Syncor's
management team to deliver stockholder value, integrate businesses and
successfully execute strategies;

the merger agreement provisions permitting Syncor to provide confidential
due diligence information to, and engage in discussions with, a third
party that delivers an unsolicited competing offer to engage in a
strategic transaction, provided that the Syncor board of directors
believes in good faith as
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determined by a majority vote, based upon the advice of its outside legal
counsel, that failing to take this action would reasonably be expected to
constitute a breach of its fiduciary duties under applicable law and
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believes in good faith, after consulting with a nationally recognized
investment banking firm and Syncor's outside legal counsel, that the
proposal would reasonably be expected to result in a transaction that, if
consummated, would be more favorable to Syncor stockholders from a
financial point of view than the merger;

- the right of the Syncor board of directors to withdraw, modify or change
the Syncor board of directors' recommendation with respect to the merger
if the Syncor board of directors believes in good faith, based upon the
advice of outside legal counsel, that the failure to do so would
reasonably be expected to cause a failure to comply with its fiduciary
duties under applicable law with the consequences set forth in the merger
agreement;

— the ability to complete the merger within a reasonable period of time,
including likelihood of receiving necessary regulatory approvals in light
of the commitments made by Cardinal Health pursuant to the terms of the
merger agreement in seeking these approvals;

— the structure of the transaction and the terms of the merger agreement,
including the fact that the merger is intended to qualify as a
"reorganization" within the meaning of Section 368 (a) of the Internal
Revenue Code, which we refer to as the Code, and is, therefore, not
expected to be taxable to Syncor stockholders, other than with respect to
cash received in lieu of fractional Cardinal Health common shares;

— the non-financial terms of the transaction, including the fact that
Syncor is expected to retain its corporate identity and the anticipated
role of Syncor's management in the combined radiopharmacy business of
Cardinal Health following the merger; and

— the existence of change in control agreements in favor of certain of
Syncor's employees that provide payments to those employees in the event
those employees' employment is terminated under certain circumstances
following a change in control of Syncor.

The Syncor board of directors also identified and considered the following
potentially negative factors in its deliberations:

- because the exchange ratio is fixed, Syncor stockholders will be
adversely affected by any decrease in the sale price of Cardinal Health
common shares between the announcement of the transaction and the
completion of the merger, which would not have been the case had the
consideration been based on a fixed value (that is, a fixed dollar amount
of value per share in all cases); and Syncor is not permitted to
terminate the merger agreement solely because of changes in the market
price of Cardinal Health common shares;

- the fact that the implied value of the exchange ratio represented a
premium over the closing price per share of Syncor common stock that was
less than the premiums paid in some comparable public company
transactions, including those in the health care industry;

— the possible disruption to Syncor's business that may result from the
announcement of the transaction and the resulting distraction of Syncor's
management's attention.

— the difficulty inherent in integrating diverse businesses and the risk
that the cost efficiencies, synergies and other benefits expected to be

obtained in the transaction might not be fully realized;

— the terms of the merger agreement regarding the operation of Syncor's
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business during the period between the signing of the agreement and the
completion of the merger;

- the up to $24.125 million termination fee to be paid to Cardinal Health
if the merger agreement is terminated under circumstances specified in
the merger agreement (see "The Merger Agreement -- Effect of
Termination");
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— the fact that if a third party makes a more favorable competing offer for
Syncor, Syncor will not be able to terminate the merger agreement prior
to the time at which the Syncor stockholders vote on the merger agreement
(see "The Merger Agreement -—- Termination");

— the risk that the merger might not be completed and the effect of the
resulting public announcement of termination of the merger agreement on:

— the market price of Syncor common stock,

- Syncor's operating results, particularly in light of the costs
incurred in connection with the transaction, including the potential
requirement to make a termination payment, and

- Syncor's ability to attract and retain key personnel; and

— the possibility of significant costs and delays resulting from seeking
regulatory approvals necessary for completion of the proposed merger and
the possibility of nonconsummation of the proposed merger if these
approvals are not obtained.

In its consideration of the proposed merger, the Syncor board of directors
also reviewed information relating to Cardinal Health and Syncor and the
proposed merger, including:

- historical information concerning Cardinal Health's and Syncor's
respective businesses, financial performance and condition, operations,
technology, management and competitive position;

- Syncor's management's views as to the financial condition, results of
operations and businesses and prospects of Cardinal Health and Syncor
before and after giving effect to the merger;

- then-current financial market conditions and historical market prices,
volatility and trading information with respect to Cardinal Health common
shares and Syncor shares; and

— discussions with Syncor's senior management and financial advisors as to
the result of their business and financial due diligence review of
Cardinal Health.

Although the foregoing discussion sets forth all of the material factors
considered by the Syncor board of directors in reaching the Syncor board of
directors' recommendation, it may not include all of the factors considered by
the Syncor board of directors, and each director may have considered different
factors. In view of the variety of factors and the amount of information
considered, the Syncor board of directors did not find it practicable to, and
did not, make specific assessments of, quantify or otherwise assign relative
weights to the specific factors considered in reaching its recommendation. The
recommendation was made after consideration of all of the factors as a whole.
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THE SYNCOR BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE MERGER AGREEMENT
AND DETERMINED THAT THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY
THE MERGER AGREEMENT, INCLUDING THE MERGER, ARE ADVISABLE AND FAIR TO AND IN THE
BEST INTERESTS OF SYNCOR AND SYNCOR STOCKHOLDERS AND WOULD BE CONSISTENT WITH,
AND IN FURTHERANCE OF, THE LONG-TERM BUSINESS STRATEGIES AND GOALS OF SYNCOR.
ACCORDINGLY, THE SYNCOR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE
SYNCOR STOCKHOLDERS VOTE "FOR" APPROVAL OF THE MERGER AGREEMENT.

In considering the recommendation of the Syncor board of directors with
respect to the merger agreement, you should be aware that certain of Syncor's
directors and officers have arrangements that cause them to have interests in
the transaction that are different from, or are in addition to, the interests of
Syncor stockholders generally. See "The Merger —-- Interests of Syncor's
Directors and Officers in the Merger."

Considerations of the Cardinal Health Board of Directors. In the course of
reaching its decision to approve the merger agreement and the transactions
contemplated by the merger agreement, including the merger, the Cardinal Health
board of directors consulted with Cardinal Health's legal advisors as well as
with
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Cardinal Health's management and received the advice of Cardinal Health's
financial advisors as provided to Cardinal Health's management, and considered a
number of positive factors, including among others:

— management's expectation that the merger will be accretive to earnings
and cash flow of the combined company, as compared to Cardinal Health's
stand-alone earnings and cash flow expectations, without giving effect to
any potential synergies;

- the strategic and cultural fit between Cardinal Health and Syncor;

- the opportunity to gain an attractive presence in the high-growth nuclear
pharmacy business;

- the potential for strategic synergies and cost savings across the various
businesses of the combined company;

— the opportunity to reduce marginal operating costs for the combined
company below levels that either Cardinal Health or Syncor could achieve
independently, enabling it to share these savings in the form of greater
value and enhanced services to its customers, while maintaining an
acceptable level of profitability;

- the opportunity to build more effective pharmaceutical purchasing
alliances with a larger customer base through Cardinal Health's
e-procurement platform, making the combined company a more attractive
trading partner to pharmaceutical manufacturers and enabling it to
negotiate more favorable merchandising programs and price discounts on
behalf of its customers;

— the complementary nature of Cardinal Health's broader service offerings
(such as pharmacy automation, pharmacy management, specialty packaging,
health care information software and health care cost-management
services) and Syncor's radiopharmaceutical product offerings, enabling
the combined company to offer a broader choice to its customers and
accelerating the number of meaningful opportunities to cross-sell
products and services; and

36



Edgar Filing: CARDINAL HEALTH INC - Form S-4

— the addition of Syncor's seasoned senior leadership team that should
provide additional management depth to the combined company.

The Cardinal Health board of directors believed that the positive factors
mentioned above outweighed the following negative factors:

- the time and resources required to complete the merger, with the
completion of the merger being subject to certain conditions (see "The

Merger Agreement —- Conditions to the Obligations of Each
Party; ——- Conditions to the Obligations of Syncor; —-- Conditions to the
Obligations of Cardinal Health and Mudhen Merger Corp.") and the time and

resources necessary to integrate Syncor's operations with Cardinal
Health's operations;

- the fact that all of the conditions to the merger may not be satisfied
until the first calendar quarter of 2003;

— potential difficulties inherent in integrating two geographically diverse
businesses and the risk that the benefits expected to be obtained in the
merger might not be fully realized; and

— the cost associated with retaining Syncor's management team and
possibility that Cardinal Health may be unable to retain these
individuals.

The Cardinal Health board of directors also considered Syncor's anticipated
divestiture of CMI and found this plan to be consistent with Cardinal Health's
strategic direction, although there can be no assurances that any such
transaction will occur. The foregoing discussion of the factors considered by
the Cardinal Health board of directors is not intended to be exhaustive. In view
of the wide variety of factors considered in connection with its evaluation of
the merger, the Cardinal Health board of directors did not find it practicable
to, and did not, quantify or otherwise attempt to assign relative weights to the
specific factors considered in reaching its determinations. In addition,
individual Cardinal Health directors may have given differing weights to
different factors. The Cardinal Health board of directors considered all these
factors as a whole, and overall considered them to be favorable to and to
support its determination to approve the merger agreement.
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OPINION OF SYNCOR'S FINANCIAL ADVISOR

Syncor retained Salomon Smith Barney to act as its financial advisor in
connection with the proposed merger. In connection with this engagement, Syncor
requested that Salomon Smith Barney evaluate the fairness, from a financial
point of view, to the holders of Syncor common stock of the exchange ratio
provided for in the merger. On June 14, 2002, at a meeting of the Syncor board
of directors held to evaluate the proposed merger, Salomon Smith Barney
delivered to the Syncor board of directors an oral opinion, which opinion was
confirmed by delivery of a written opinion dated the same date, to the effect
that, as of that date and based on and subject to the matters described in its
opinion, the exchange ratio was fair, from a financial point of view, to the
holders of Syncor common stock.

In arriving at its opinion, Salomon Smith Barney:
- reviewed the merger agreement and related documents;

— held discussions with Syncor's senior officers, directors and other
representatives and advisors and with Cardinal Health's senior officers
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and other representatives and advisors concerning Syncor's and Cardinal
Health's businesses, operations and prospects;

- examined publicly available business and financial information relating
to Syncor and Cardinal Health;

- examined financial forecasts and other information and data for Syncor
and publicly available financial forecasts and other information and data
for Cardinal Health which were provided to or otherwise discussed with
Salomon Smith Barney by Syncor's and Cardinal Health's managements,
including information relating to the potential strategic implications
and operational benefits anticipated by Syncor's management to result
from the merger;

- reviewed the financial terms of the merger as described in the merger
agreement in relation to, among other things, current and historical
market prices and trading volumes of Syncor common stock and Cardinal
Health common shares, the historical and projected earnings and other
operating data of Syncor and Cardinal Health, and the capitalization and
financial condition of Syncor and Cardinal Health;

— considered, to the extent publicly available, the financial terms of
other transactions effected that it considered relevant in evaluating the
merger;

— analyzed financial, stock market and other publicly available information
relating to the businesses of other companies whose operations it
considered relevant in evaluating those of Syncor and Cardinal Health;

— evaluated the potential pro forma financial impact of the merger on
Cardinal Health; and

— conducted other analyses and examinations and considered other financial,
economic and market criteria as it deemed appropriate in arriving at its
opinion.

In rendering its opinion, Salomon Smith Barney assumed and relied, without
independent verification, on the accuracy and completeness of all financial and
other information and data publicly available or furnished to or otherwise
reviewed by or discussed with it. With respect to financial forecasts and other
information and data relating to Syncor provided to or otherwise discussed with
Salomon Smith Barney and used in its analysis, Syncor's management advised
Salomon Smith Barney that the forecasts and other information and data were
reasonably prepared on bases reflecting the best currently available estimates
and judgments of Syncor's management as to the future financial performance of
Syncor. With respect to the publicly available financial forecasts and other
information and data relating to Cardinal Health provided to or otherwise
discussed with Salomon Smith Barney and used in its analysis, Cardinal Health's
management advised Salomon Smith Barney that the forecasts and other information
and data represented reasonable estimates as to the future financial performance
of Cardinal Health.

Salomon Smith Barney assumed, with Syncor's consent, that the merger will
be completed in accordance with its terms without waiver, modification or

amendment of any material term, condition or agreement and
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that, in the course of obtaining the necessary regulatory or third-party
approvals and consents for the merger, no delay, limitation, restriction or
condition will be imposed other than as specified in the merger agreement and
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related documents. Salomon Smith Barney also assumed, with Syncor's consent,
that the merger will be treated as a tax—free reorganization for federal income
tax purposes. Salomon Smith Barney's opinion relates to the relative values of
Syncor and Cardinal Health. Salomon Smith Barney did not express any opinion as
to what the value of Cardinal Health common shares actually will be when issued
in the merger or the prices at which Cardinal Health common shares will trade or
otherwise be transferable at any time. Salomon Smith Barney did not make and was
not provided with an independent evaluation or appraisal of the assets or
liabilities, contingent or otherwise, of Syncor or Cardinal Health, and Salomon
Smith Barney did not make any physical inspection of the properties or assets of
Syncor or Cardinal Health.

In connection with its engagement, and at Syncor's request, Salomon Smith
Barney held preliminary discussions with selected third parties regarding the
acquisition of Syncor. Salomon Smith Barney's opinion does not address the
relative merits of the merger as compared to any alternative business strategies
that might exist for Syncor or the effect of any other transaction in which
Syncor might engage. Salomon Smith Barney's opinion was necessarily based on
information available, and financial, stock market and other conditions and
circumstances existing and disclosed to Salomon Smith Barney, as of the date of
its opinion. Although Salomon Smith Barney evaluated the exchange ratio from a
financial point of view, Salomon Smith Barney was not asked to and did not
recommend the specific consideration payable in the merger, which was determined
through negotiations between Syncor and Cardinal Health. Syncor imposed no other
instructions or limitations on Salomon Smith Barney with respect to the
investigations made or procedures followed by Salomon Smith Barney in rendering
its opinion.

The full text of Salomon Smith Barney's written opinion dated June 14,
2002, which describes the assumptions made, matters considered and limitations
on the review undertaken, is included as Annex B to this document and is
incorporated in this document by reference. Salomon Smith Barney's opinion is
directed to the Syncor board of directors and relates only to the fairness of
the exchange ratio from a financial point of view, does not address any other
aspect of the merger or any related transaction and does not constitute a
recommendation to any Syncor stockholder with respect to any matters relating to
the proposed merger.

In preparing its opinion, Salomon Smith Barney performed a variety of
financial and comparative analyses, including those described below. The summary
of these analyses is not a complete description of the analyses underlying
Salomon Smith Barney's opinion, but rather describes the material financial
analyses underlying the opinion. The preparation of a fairness opinion is a
complex analytical process involving various determinations as to the most
appropriate and relevant methods of financial analysis and the application of
those methods to the particular circumstances, and, therefore, a fairness
opinion is not readily susceptible to summary description. Accordingly, Salomon
Smith Barney believes that its analyses must be considered as a whole and that
selecting portions of its analyses and factors or focusing on information
presented in tabular format, without considering all analyses and factors or the
narrative description of the analyses, could create a misleading or incomplete
view of the processes underlying its analyses and opinion.

In its analyses, Salomon Smith Barney considered industry performance,
general business, economic, market and financial conditions and other matters
existing as of the date of its opinion, many of which are beyond the control of
Syncor and Cardinal Health. No company, business or transaction used in those
analyses as a comparison is identical to Syncor, Cardinal Health or the proposed
merger, and an evaluation of those analyses is not entirely mathematical.
Rather, the analyses involve complex considerations and judgments concerning
financial and operating characteristics and other factors that could affect the
acquisition, public trading or other values of the companies or business
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segments analyzed.

The estimates contained in Salomon Smith Barney's analyses and the
valuation ranges resulting from any particular analysis are not necessarily
indicative of actual values or predictive of future results or values, which may
be significantly more or less favorable than those suggested by its analyses. In
addition, analyses relating to the value of businesses or securities do not
necessarily purport to be appraisals or to reflect the prices at which
businesses or securities actually may be sold. Accordingly, Salomon Smith
Barney's analyses and estimates are inherently subject to substantial
uncertainty.
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Salomon Smith Barney's opinion and analyses were only one of many factors
considered by the Syncor board of directors in its evaluation of the merger, and
should not be viewed as determinative of the views of the Syncor board of
directors or Syncor's management with respect to the exchange ratio or the
proposed merger.

The following is a summary of the material financial analyses performed by
Salomon Smith Barney in connection with the rendering of its opinion dated June
14, 2002. The financial analyses summarized below include information presented
in tabular format. In order to fully understand Salomon Smith Barney's financial
analyses, the tables must be read together with the text of each summary. The
tables alone do not constitute a complete description of the financial analyses.
Considering the data in the tables below without considering the full narrative
description of the financial analyses, including the methodologies and
assumptions underlying the analyses, could create a misleading or incomplete
view of Salomon Smith Barney's financial analyses. Internal estimates of
Syncor's management used in the analyses described below exclude Syncor's wholly
owned subsidiary, CMI, which Syncor has publicly announced it intends to sell,
and assumes that the after-tax net proceeds of that sale will be used, together
with cash on hand, to repay Syncor's total debt outstanding as of March 31,
2002.

Selected Companies Analysis. Salomon Smith Barney compared financial,
operating and stock market data of Syncor to corresponding financial, operating
and stock market data of Cardinal Health and the following six publicly traded
companies in the broad-based distributors and medical/surgical distributors
sectors of the health care industry:

BROAD-BASED DISTRIBUTORS MEDICAL/SURGICAL DISTRIBUTORS
— AmeriSourceBergen Corporation — Fisher Scientific International Inc.
— D&K Healthcare Resource, Inc. - Henry Schein, Inc.
— McKesson Corporation - Owens & Minor, Inc.

Salomon Smith Barney also compared financial, operating and stock market
data of the three publicly traded companies listed above in the broad-based
distributors sector to corresponding financial, operating and stock market data
of Cardinal Health. The selected companies that were reviewed distinctly for
Syncor are referred to as the Syncor selected companies and the selected
companies that were reviewed distinctly for Cardinal Health are referred to as
the Cardinal Health selected companies.

Salomon Smith Barney reviewed firm values, calculated as equity wvalue, plus
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debt, minority interest and preferred stock, less cash and cash equivalents, as
a multiple of latest 12 months' and estimated calendar year 2002 revenue and as
a multiple of latest 12 months' and estimated calendar years 2002 and 2003
earnings before interest, taxes, depreciation and amortization, commonly known
as EBITDA. Salomon Smith Barney reviewed equity values as a multiple of Syncor's
latest 12 months' and estimated calendar years 2002 and 2003 net income.
Estimated financial data for Syncor were based on internal estimates of Syncor's
management and estimated financial data for Cardinal Health were based on
publicly available research analysts' estimates and discussions with Cardinal
Health's management. Estimated financial data for the selected companies were
based on publicly available research analysts' estimates. All multiples were
based on per share closing stock prices on June 12, 2002. Salomon Smith Barney
applied a range of selected multiples derived from the financial data described
above for the Syncor selected companies to corresponding financial data of
Syncor, and applied a range of selected multiples derived from the Cardinal
Health selected companies to corresponding financial data of Cardinal Health, in
order to derive implied equity reference ranges for Syncor and Cardinal Health.
This analysis indicated the following implied per share equity reference range
for Syncor, as compared to the per share equity value of Syncor implied by the
exchange ratio provided for in the merger based on the per share closing price
of Cardinal Health common shares on June 12, 2002:

IMPLIED PER SHARE EQUITY PER SHARE EQUITY VALUE FOR SYNCOR
REFERENCE RANGE FOR SYNCOR IMPLIED BY EXCHANGE RATIO
$27.00 - $35.00 $32.24

This analysis also indicated an implied per share equity reference range
for Cardinal Health of approximately $58.00 to $65.00, as compared to the per
share closing price of Cardinal Health common shares
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on June 12, 2002 of $62.00. The implied per share equity reference ranges for
Syncor and Cardinal Health were then used to calculate an implied exchange ratio
range of approximately 0.415x to 0.603x, as compared to the exchange ratio in
the merger of 0.52x.

Discounted Share Price Analysis. Salomon Smith Barney reviewed Syncor's
and Cardinal Health's calendar year estimated 2005 earnings per share, commonly
referred to as EPS, and derived implied hypothetical future share prices for
Syncor and Cardinal Health by applying to their calendar year estimated 2005 EPS
one-year forward EPS multiples ranging from 16.5x to 22.0x in the case of Syncor
and 20.0x to 23.5x in the case of Cardinal Health. Estimated financial data for
Syncor were based on internal estimates of Syncor's management and estimated
financial data for Cardinal Health were based on publicly available research
analysts' estimates and discussions with Cardinal Health's management. These
hypothetical future share prices then were discounted to present value using
discount rates based on Syncor's and Cardinal Health's cost of equity. This
analysis indicated the following implied per share equity reference range for
Syncor, as compared to the per share equity value of Syncor implied by the
exchange ratio provided for in the merger based on the per share closing price
of Cardinal Health common shares on June 12, 2002:

IMPLIED PER SHARE EQUITY PER SHARE EQUITY VALUE FOR SYNCOR
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REFERENCE RANGE FOR SYNCOR IMPLIED BY EXCHANGE RATIO

$31.25 - $43.50 $32.24

This analysis also indicated an implied per share equity reference range
for Cardinal Health of approximately $73.25 to $88.50, as compared to the per
share closing price of Cardinal Health common shares on June 12, 2002 of $62.00.
The implied per share equity reference ranges for Syncor and Cardinal Health
were then used to calculate an implied exchange ratio range of approximately
0.353x to 0.594%, as compared to the exchange ratio in the merger of 0.52x.

Precedent Transactions Analysis. Salomon Smith Barney reviewed the
aggregate transaction values and implied transaction multiples in the following
eight selected merger and acquisition transactions in the health care industry
completed since July 1992