
 

 

EXECUTIVE COMMITTEE CHARTER 

 

1. Authority.  On May 10, 1983, the Board of Directors (“Board”) of Cardinal Health, Inc. 

(“Company”) established an Executive Committee (“Committee”), pursuant to authority set forth in the 

Company’s Code of Regulations.   

 

2.  Purpose, Duties and Responsibilities.  The Executive Committee shall serve at the pleasure of the 

Board, shall act only in the intervals between meetings of the Board, and shall be subject to the control and 

direction of the Board. The purpose of the Executive Committee is to exercise any or all of the authority of 

the Board, subject to the limitations below, either where the specific authority has been expressly delegated 

to the Executive Committee by the Board, or where, in the intervals between meetings of the Board, it is 

necessary or appropriate to consider acting or to act promptly. 

 

The Executive Committee shall not have any power or authority (i) to fill vacancies among the 

directors or in any committee of the directors; (ii) to adopt, amend or repeal provisions of the Company’s 

Code of Regulations; (iii) to act upon matters that have been reserved by the Board for its approval; (iv) to 

submit to shareholders any action that requires shareholder approval; (v) to take action with respect to 

dividends or election of the Company’s Chief Executive Officer; or (vi) to exceed authority specifically 

delegated by the Board to act upon a matter.  The Board may limit or qualify the powers of the Executive 

Committee at any time. 

 

 3.  Members.  The Executive Committee shall have a minimum of three directors, a majority of 

whom shall be independent.  For purposes hereof, an “independent” director is a director who satisfies the 

definition of “independent” set forth in the Company’s Corporate Governance Guidelines.   The members of 

the Executive Committee shall include the Chairman of the Board, and the Chief Executive Officer (whether 

those roles are separated or combined).  The Committee members shall also include the Chairpersons of the 

Audit, Human Resources and Compensation, Governance and Sustainability, and Risk Oversight 

Committees of the Board, and the Lead Director of the Board.  The Chairman of the Board shall serve as 

Chair of the Executive Committee. 

 

4. Meetings; Reporting to Board.  A majority of the members of the Executive Committee constitutes 

a quorum.  The Executive Committee may act by a majority vote at a meeting of the Committee at which a 

quorum exists or by a writing or writings signed by all of its members without a meeting.  Meetings of the 

Executive Committee may be held through any communications equipment if all persons participating can 

hear each other. 

 

5. Outside Advisors.  The Executive Committee may, at the Company’s expense, retain such outside 

counsel, experts, and other advisors as it determines appropriate to assist it in the full performance of its 

functions. 

 

The Executive Committee shall report to the Board with respect to its meetings, and all actions taken 

or authorized by the Committee shall be reported to the Board no later than its next regular quarterly meeting 

following such action(s) by the Committee. 
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