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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
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registration statement for the same offering.  o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. þ
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer þ Accelerated filer o

Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company o
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CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be
registered (1)

Proposed maximum
offering price per unit
(1)

Proposed maximum
aggregate offering price
(1)

Amount of
registration fee
(1)

Common Shares, without par
value
Preferred Shares, without par
value
Debt Securities

(1)

There are being registered hereunder such presently indeterminate number or principal amount of Cardinal Health,
Inc. debt securities, common shares and preferred shares as may from time to time be issued at indeterminate
prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities. In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all
of the registration fee.
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COMMON SHARES
PREFERRED SHARES
DEBT SECURITIES
Cardinal Health may offer and sell from time to time, together or separately, the following securities:
(i)common shares,
(ii)preferred shares,
(iii)unsecured debt securities, or
(iv)any combination of these securities.
We will provide the terms of any offering and the specific terms of the securities offered in supplements to this
prospectus. You should read this prospectus and any accompanying prospectus supplement carefully before you
invest. This prospectus may not be used to sell any of these securities unless accompanied by a prospectus supplement
or term sheet.
See “Risk Factors” beginning on page 3 for a discussion of certain risks that you should consider in connection with an
investment in Cardinal Health’s securities.
Cardinal Health’s common shares are listed on the New York Stock Exchange under the symbol “CAH.”
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
The date of this prospectus is February 7, 2017.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration process. Under this shelf process, Cardinal Health may sell in one or more offerings
any combination of Cardinal Health’s common shares, preferred shares, unsecured debt securities in one or more
series, which may be senior or subordinated debt securities, or any combination of these securities. This prospectus
provides you with a general description of the securities Cardinal Health may offer. Each time Cardinal Health sells
securities, we will provide a prospectus supplement, which may be in the form of a term sheet, that will contain
specific information about the terms of that offering and the specific terms of the securities. The prospectus
supplement may also add, update or change information contained in this prospectus, and accordingly, to the extent
inconsistent, information in this prospectus is superseded by the information in the prospectus supplement. You
should read both this prospectus and the applicable prospectus supplement together with additional information
described under the heading “Where You Can Find More Information and Incorporation of Certain Documents by
Reference.”
Because Cardinal Health is a "well-known seasoned issuer," as defined in Rule 405 of the Securities Act of 1933, as
amended (the “Securities Act”), Cardinal Health may add to and offer additional securities, including securities to be
offered and sold by selling security holders, by filing a prospectus supplement with the SEC at the time of the offer.
We have not authorized any person to provide you with any information or to make any representation other than as
contained in this prospectus or in any prospectus supplement and the information incorporated by reference herein and
therein. We do not take any responsibility for, and can provide no assurance as to the reliability of, any information
that others may give you. Cardinal Health is not making an offer to sell or a solicitation of an offer to buy these
securities in any jurisdiction where the offer, sale or solicitation is not permitted. The information appearing or
incorporated by reference in this prospectus and any supplement to this prospectus is accurate only as of the date of
this prospectus or any supplement to this prospectus or the date of the document in which incorporated information
appears. Our business, financial condition, results of operations and prospects may have changed since those dates.
Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to “we,” “us” or “our”
mean Cardinal Health, Inc. and its consolidated subsidiaries, and references to “Cardinal Health” or "the Company” refer
to Cardinal Health, Inc., excluding its consolidated subsidiaries.

1

Edgar Filing: CARDINAL HEALTH INC - Form S-3ASR

6



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION AND
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC
maintains an Internet site at http://www.sec.gov that contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC. You may also read and copy any materials we file
with the SEC at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for more information on the operation of the public reference room. Documents may also be
available on our web site at http://www.cardinal.com under the heading “Investors.” The information contained on our
website is neither incorporated by reference into this registration statement or prospectus or any accompanying
prospectus supplement nor intended to be used in connection with any offering hereunder.
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC, which includes exhibits and
other information not included in this prospectus or a prospectus supplement. The SEC allows us to “incorporate by
reference” in this prospectus the information we file with it. This means that we are disclosing important business and
financial information to you by referring to other documents filed separately with the SEC that contain the omitted
information. The information incorporated by reference is an important part of this prospectus, and information that
we file later with the SEC will automatically update and supersede this information.
We incorporate by reference the following documents filed with the SEC by us and any future filings we make with
the SEC after the date of this prospectus under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), until we complete our offering of the securities offered by this prospectus and
any accompanying prospectus supplement. We are not incorporating by reference any information “furnished” rather
than “filed” under Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless otherwise specified.
SEC Filings Period/Date

Annual Report on Form 10-K Fiscal Year ended June 30, 2016, filed with the SEC on
August 12, 2016

Quarterly Reports on Form 10-Q
Quarter ended September 30, 2016, filed with the SEC
on November 2, 2016; and Quarter ended December 31,
2016, filed with the SEC on February 7, 2017

Current Report on Form 8-K Filed with the SEC on November 7, 2016
Description of common shares contained in Registration
Statement on Form 8-A, as updated by description of capital
stock contained in Current Reports on Form 8-K

Filed with the SEC on August 19, 1994, August 10, 2012
and November 9, 2015

Any statement contained or incorporated by reference in this prospectus shall be deemed to be modified or superseded
for purposes of this prospectus to the extent that a statement contained herein, or in any subsequently filed document
which also is incorporated herein by reference, modifies or supersedes such earlier statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus. Any statement made in this prospectus concerning the contents of any contract, agreement or other
document is only a summary of the actual contract, agreement or other document. If we have filed or incorporated by
reference any contract, agreement or other document as an exhibit to the registration statement, you should read the
exhibit for a more complete understanding of the document or matter involved. Each statement regarding a contract,
agreement or other document is qualified by reference to the actual document.
We will furnish without charge to each person (including any beneficial owner) to whom a prospectus is delivered,
upon written or oral request, a copy of any or all of the foregoing documents incorporated herein by reference (other
than certain exhibits). Requests for such documents should be made to:
Cardinal Health, Inc.
7000 Cardinal Place
Dublin, Ohio 43017
(614) 757-5222
Attention: Investor Relations
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RISK FACTORS
Investing in Cardinal Health’s securities involves significant risks. Before you invest in Cardinal Health’s securities, in
addition to the other information contained in this prospectus and in the accompanying prospectus supplement, you
should carefully consider the risks and uncertainties identified in Cardinal Health’s reports filed with the SEC that are
incorporated by reference into this prospectus and the accompanying prospectus supplement.

3
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Cardinal Health’s filings with the SEC, including Cardinal Health’s Annual Report on Form 10-K for the fiscal year
ended June 30, 2016 (the “2016 Form 10-K”), any Quarterly Report on Form 10-Q or any Current Report on Form 8-K
of Cardinal Health (along with any exhibits and amendments to such reports), as well as Cardinal Health's news
releases or any other written or oral statements made by or on behalf of Cardinal Health, may include, directly or by
incorporation by reference, forward-looking statements that reflect Cardinal Health’s current view (as of the date the
forward-looking statement is first made) about future events, prospects, projections or financial performance. The
matters discussed in these forward-looking statements are subject to certain risks and uncertainties that could cause
actual results to differ materially from those projected, anticipated or implied in or by such statements. These risks and
uncertainties include:
•competitive pressures in the markets in which we operate, including pricing pressures;
•uncertainties relating to the pricing of generic pharmaceuticals;
•uncertainties relating to the timing, frequency and profitability of generic pharmaceutical launches;
•our ability to maintain the benefits of our generic pharmaceutical sourcing venture with CVS Health Corporation;

•
with respect to our distribution agreements with branded pharmaceutical manufacturers, changes in the amount of
service fees we receive or, in cases where part of our compensation under these agreements is branded pharmaceutical
price appreciation, changes in the frequency or magnitude of such price appreciation;
•changes in the timing or frequency of the introduction of branded pharmaceuticals;
•uncertainties relating to the frequency or magnitude of branded pharmaceutical price appreciation;

•

actions of regulatory bodies and other governmental authorities, including the U.S. Drug Enforcement Administration,
certain agencies within the U.S. Department of Health and Human Services (including the U.S. Food and Drug
Administration, Centers for Medicare and Medicaid Services, the Office of Inspector General and the Office for Civil
Rights), the U.S. Nuclear Regulatory Commission, the U.S. Federal Trade Commission, the U.S. Customs and Border
Protection, various state boards of pharmacy, state controlled substance agencies, state health departments, state
insurance departments, state Medicaid departments or comparable regulatory bodies or governmental authorities or
foreign equivalents that, in each case, could delay, limit or suspend product development, manufacturing, distribution,
importation or sales or result in warning letters, recalls, seizures, injunctions or monetary sanctions;

•
difficulties or delays in the development, production, manufacturing, sourcing and marketing of new or existing
products and services, including difficulties or delays associated with obtaining requisite regulatory consents or
approvals associated with those activities;
•risks arising from possible violations of healthcare fraud and abuse laws;

•

costs or claims resulting from potential errors or defects in our manufacturing of medical devices or other products or
in our compounding, repackaging, information systems or pharmacy management services that may injure persons or
damage property or operations, including costs from remediation efforts or recalls and related product liability claims
and lawsuits, including class actions;

•
risks arising from possible violations of the U.S. Foreign Corrupt Practices Act, Chinese anti-corruption laws and
other similar anti-corruption laws in other jurisdictions and U.S. and foreign export control, trade embargo and
customs laws;

•
risks arising from our collecting, handling and maintaining patient-identifiable health information and other sensitive
personal and financial information, which are subject to federal, state and foreign laws that regulate the use and
disclosure of such information;

•
risks arising from certain of our businesses being Medicare-certified suppliers or participating in state Medicaid
programs, which businesses are subject to accreditation and quality standards and other rules and regulations,
including applicable billing, payment and record-keeping requirements;

•
risks arising from certain of our businesses manufacturing pharmaceutical and medical products or repackaging
pharmaceuticals that are purchased through federal or state healthcare programs, which businesses are subject to
federal and state laws that establish eligibility for reimbursement by such programs;

•changes in laws or changes in the interpretation or application of laws or regulations, as well as possible failures to
comply with applicable laws or regulations, including as a result of possible misinterpretations or misapplications;
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•material reductions in purchases, non-renewal or early termination of contracts, or delinquencies or defaults by key
customers;
•unfavorable changes to the terms of key customer or supplier relationships, or changes in customer mix;

•adverse changes in U.S. or foreign tax laws, including proposals relating to a U.S. "border adjustment tax" or import
tariffs, or unfavorable challenges to our tax positions and payments to settle these challenges;
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•uncertainties due to government healthcare reform, including possible modifications to, or repeal of, the Patient
Protection and Affordable Care Act;
•changes in manufacturers' pricing, selling, inventory, distribution or supply policies or practices;
•changes in regulatory policies regarding pharmaceutical manufacturer product pricing practices;
•changes in hospital buying groups or hospital buying practices;

•changes in distribution or sourcing models for pharmaceutical and medical and surgical products, including an
increase in direct and limited distribution;
•the risks of counterfeit products in the supply chain;

•changes to the prescription drug reimbursement formula and related reporting requirements for generic
pharmaceuticals under Medicaid;

•increasing consolidation in the healthcare industry, which could give the resulting enterprises greater bargaining
power and may increase pressure on prices for our products and services or result in the loss of customers;

•disruption or damage to, or failure of, our information systems, critical facilities, including our national logistics
center, or distribution networks;

•

risks to our business and information and controls systems in the event that the Pharmaceutical segment's
planned multi-year systems replacement project or other business process improvements, infrastructure
modernizations or initiatives to use third-party service providers for key systems and processes are not
effectively implemented;

•any compromise of our information systems or of those of a third-party with whom we do business, including
unauthorized access to or use or disclosure of sensitive information;

•the results, costs, effects or timing of any commercial disputes, government contract compliance matters, product
liability claims or lawsuits, patent infringement claims, qui tam actions or other legal proceedings;

•possible losses relating to product liability claims regarding products for which we cannot obtain product liability
insurance or for which such insurance is not adequate to cover our losses;
•our ability to maintain adequate intellectual property protections;

•
the costs, difficulties and uncertainties related to the integration of acquired businesses, including liabilities relating to
the operations or activities of such businesses prior to their acquisition, and uncertainties relating to our ability to
achieve the anticipated results from acquisitions;

•

risks and uncertainties relating to the acquisition of Cordis, including the ability to achieve the expected synergies and
positive impact to operating results and the additional risks the Cordis acquisition subjects us to relating to regulatory
matters, legal proceedings, tax laws or positions and global operations, including the effects of local economic
environments and currency volatility;

•increased costs for commodities used in the Medical segment including various components, compounds, raw
materials or energy such as oil-based resins, cotton, latex and other commodities;

•shortages in commodities, components, compounds, raw materials or energy used by our businesses, including supply
disruptions of radioisotopes;
•the loss of, or default by, one or more key suppliers for which alternative suppliers may not be readily available;
•bankruptcy, insolvency or other credit failure of a customer or supplier that owes us a substantial amount;

•
risks associated with global operations, including the effect of local economic environments, inflation, recession,
currency volatility and global competition, in addition to risks associated with compliance with U.S. and international
laws relating to global operations;

•risks associated with volatility and disruption to the global capital and credit markets, which may adversely affect our
ability to access credit, our cost of credit and the financial soundness of our customers and suppliers;
•our ability to introduce and market new products and our ability to keep pace with advances in technology;
•the costs, effects, timing or success of restructuring programs or plans;
•significant charges to earnings if goodwill or intangible assets become impaired;
•uncertainties relating to general political, business, industry, regulatory and market conditions; and
•other factors described in the “Risk Factors” section of the 2016 Form 10-K.
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The words “expect,” “anticipate,” “intend,” “plan,” “believe,” “will,” “should,” “could,” “would,” “project,” “continue,” “likely,” and similar
expressions generally identify “forward-looking statements,” which speak only as of the date the statements were made,
and also include statements reflecting future results or guidance, statements of outlook and expense accruals. We
undertake no obligation to update or revise any forward-looking statements, except to the extent required by
applicable law.

6
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THE COMPANY
Cardinal Health, Inc. is an Ohio corporation formed in 1979. We are a globally integrated healthcare services and
products company providing customized solutions for hospital systems, pharmacies, ambulatory surgery centers,
clinical laboratories and physicians' offices. We provide clinically proven medical products and pharmaceuticals and
cost-effective solutions that enhance supply chain efficiency. We connect patients, providers, payers, pharmacists and
manufacturers for integrated care coordination and better patient management.
For additional information concerning our business and our financial results and condition, please refer to the
documents incorporated by reference in this prospectus.
The mailing address of our executive offices is 7000 Cardinal Place, Dublin, Ohio 43017, and our telephone number is
(614) 757-5000.

7
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USE OF PROCEEDS
Except as we may describe otherwise in a prospectus supplement, we will use the net proceeds from the sale of any
offered securities for general corporate purposes, which may include working capital, capital expenditures, repayment
or refinancing of indebtedness, acquisitions, repurchases of Cardinal Health’s common shares, dividends or
investments.

8
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RATIO OF EARNINGS TO FIXED CHARGES
Our ratio of earnings to fixed charges for each of the fiscal years ended June 30, 2012 through 2016 and for the six
months ended December 31, 2016 was as follows:

Fiscal Year Ended June 30, Six Months Ended December 31, 20162012 2013 2014 2015 2016
Ratio of Earnings to Fixed Charges 16.6 7.7 13.5 13.6 12.3 10.7
The ratio of earnings to fixed charges is computed by dividing fixed charges into earnings from continuing operations
before income taxes plus fixed charges and capitalized interest. Fixed charges include interest expense, amortization
of debt offering costs and the portion of rent expense that is deemed to be representative of the interest factor. Interest
expense recorded on tax exposures has been recorded in income tax expense and has therefore been excluded from the
calculation.

9
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Assumption of bank debt for acquisition of business $� $1,156

The Accompanying Notes Are an Integral Part of These Consolidated Financial Statements.
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SUNTRON CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Thousands, Except Per Share Amounts)

1.     Basis of Presentation

     The accompanying unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting
principles for interim financial information and in conformity with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly,
they do not include all of the information and footnotes required by generally accepted accounting principles for complete financial statements.
In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been
included. Operating results for the quarter and the six months ended June 29, 2003 are not necessarily indicative of the results that may be
expected for the year ending December 31, 2003. The unaudited consolidated financial statements should be read in conjunction with the
consolidated financial statements and notes thereto included in Suntron�s Annual Report on Form 10-K for the year ended December 31, 2002.

     During the fourth quarter of 2002, the Company completed an accounting system conversion to integrate the accounts of K*TEC into the
system used by the Company. During this process, management reclassified certain 2002 amounts.

2.     New Accounting Standards

     In July 2002, the FASB issued Statement No. 146, Accounting for Costs Associated with Exit or Disposal Activities. This standard requires
companies to recognize costs associated with exit or disposal activities when they are incurred rather than at the date of a commitment to an exit
or disposal plan. Examples of costs covered by this standard include lease termination costs and certain employee severance costs that are
associated with a restructuring, discontinued operation, plant closing, or other exit or disposal activity. Previous accounting guidance was
provided by EITF Issue No. 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity
(including Certain Costs Incurred in a Restructuring). Statement 146 replaces Issue 94-3. The Company has applied Statement 146 in
accounting for all exit or disposal activities initiated after December 31, 2002. As discussed in Note 8, the Company expects to recognize
restructuring losses up to approximately $1.0 million related to the consolidation of operations in Phoenix in the second half of 2003.

3.     Loss Per Share

     Basic loss per share excludes dilution for potential common shares and is computed by dividing net income or loss by the weighted average
number of common shares outstanding for the period. Diluted loss per share reflects the potential dilution that could occur if securities or other
contracts to issue common stock were exercised or converted into common stock. Basic and diluted loss per share are the same for the quarters
and the six months ended June 30, 2002 and June 29, 2003, as all potential common shares were antidilutive. As of June 29, 2003, common
stock options and warrants that were excluded from the calculation of earnings per share amounted to an aggregate of 2,162,000 shares at
exercise prices ranging from $2.83 to $57.24 per share.

8

Edgar Filing: CARDINAL HEALTH INC - Form S-3ASR

Table of Contents 19



Table of Contents

SUNTRON CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Thousands, Except Per Share Amounts)

4.     Stock-Based Compensation

     The Company accounts for stock-based compensation issued to employees using the intrinsic value method. Accordingly, compensation cost
for stock options granted to employees is measured as the excess, if any, of the quoted market price of the Company�s common stock at the
measurement date (generally, the date of grant) over the amount an employee must pay to acquire the stock. For fixed awards of stock options
with pro rata vesting, the Company utilizes the attribution method described in FASB Interpretation No. 28.

     If compensation cost had been determined for all options granted to employees under the fair value method using an option pricing model, the
Company�s pro forma net loss and earnings (loss) per share (�EPS�) for the quarters and the six months ended June 30, 2002 and June 29, 2003,
would have been as follows:

Quarter Ended:

June 30, 2002 June 29, 2003

Net Loss EPS Net Loss EPS

Amounts reported $(7,587) $(0.28) $(10,527) $(0.38)

Add stock-based employee compensation recorded under the
intrinsic value method 13 55
Less stock-based employee compensation recorded under the
fair value method (629) (714)

Pro forma under fair value method $(8,203) $(0.30) $(11,186) $(0.41)

Six Months Ended:

June 30, 2002 June 30, 2002

Net Loss EPS Net Loss EPS

Amounts reported $(87,022) $(3.18) $(21,057) $(0.77)

Add stock-based employee compensation recorded under the
intrinsic value method 20 111
Less stock-based employee compensation recorded under the fair
value method (1,258) (1,667)

Pro forma under fair value method $(88,260) $(3.22) $(22,613) $(0.83)

5.     Inventories

     Inventories at December 31, 2002 and June 29, 2003 are summarized as follows:
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2002 2003

Purchased parts and completed sub-assemblies $47,686 $44,838
Work-in-process 6,967 9,316
Finished goods 12,728 7,835

$67,381 $61,989

     For the quarters ended June 30, 2002 and June 29, 2003, the Company recognized write-downs of excess and obsolete inventories of $828
and $1,397, respectively. For the six months ended June 30, 2002 and June 29, 2003, the Company recognized write-downs of excess and
obsolete inventories of $1,791 and $2,070, respectively.

9
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SUNTRON CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Thousands, Except Per Share Amounts)

6.     Business Combination

     On May 30, 2003, the Company purchased substantially all of the assets and assumed certain liabilities of Trilogic Systems, LLC, a privately
held manufacturer and service provider for original equipment manufacturers. Trilogic�s services include design, new product introduction,
manufacturing, and product life cycle management for customers in the communications, military, medical instrumentation, and industrial
controls markets. The initial purchase consideration was $855, which consisted of the assumption and immediate repayment of $1,156 of
Trilogic�s bank debt, offset by cash acquired of $301. The net purchase consideration was funded through borrowings under the Company�s
revolving line of credit with Citibank. Trilogic�s results of operations have been included in the consolidated financial statements since the date
of acquisition. The purchase agreement provides for the payment of additional consideration up to approximately $4,025 based on the
achievement of certain sales targets during 2003 and 2004.

     The preliminary allocation of the acquisition cost resulted in goodwill of $431. The allocation of the purchase price is based on preliminary
data and could change when final valuation of certain intangible assets is completed. The historical results of operations of Trilogic Systems
would not have had a material effect on the Company�s consolidated results of operations and therefore no unaudited pro forma results of
operations are presented. herein.

7.     Debt Financing

     At December 31, 2002 and June 29, 2003, long-term debt consisted of a credit facility with Citibank that provides for a $75,000 revolving
line of credit. As of December 31, 2002, the interest rate was the prime rate plus 2.00% (6.25% at December 31, 2002) for �Base Rate� borrowings
and the LIBOR rate plus 3.25% (weighted average rate of 4.7% at December 31, 2002) for �LIBOR Rate� borrowings. The Company can
periodically elect to use either the Base Rate or LIBOR Rate in connection with borrowings under the line of credit. Total borrowings are subject
to limitation based on a percentage of eligible accounts receivable, inventories, real estate, and equipment. Substantially all of the Company�s
assets are pledged as collateral for outstanding borrowings. The credit agreement limits or prohibits the Company from paying dividends,
incurring additional debt, selling significant assets, or merging with other entities without the consent of the lenders.

     The credit agreement also requires compliance with certain financial and non-financial covenants, including quarterly requirements related to
tangible net worth; earnings before interest, taxes, depreciation and amortization (�EBITDA�); and limitations on the amount of capital
expenditures. As a result of a substantial net loss in 2002, the Company would have violated the year-end restrictive covenants for EBITDA and
tangible net worth. However, on March 31, 2003, Citibank agreed to a permanent waiver of the year-end covenant violations, as well as
expected violations of the same covenants for the first quarter of 2003. As of June 29, 2003, the Company is in compliance with the covenants
under the credit facility with Citibank.

     On April 11, 2003, the Company and Citibank agreed to an amendment that resulted in an increase of 0.5% from the rates shown above for
both Base Rate and LIBOR borrowings (the effective rate as of June 29, 2003 was 6.50% for Base Rate borrowings and 4.94% for LIBOR Rate
borrowings), the calculation of the borrowing base was revised, and the maturity date was extended until April 2005. In addition, the Company
is obligated to pay a commitment fee of 0.5% per annum of the unused portion of the credit facility up to $50,000, plus an unused commitment
fee of 1.0% to the extent that the unused portion of the credit facility exceeds $50,000. During the first
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SUNTRON CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Thousands, Except Per Share Amounts)

quarter of 2003, the Company also completed updated inventory and equipment appraisals for purposes of determining the borrowing base.
After giving effect to these changes, the borrowing base calculation permitted total borrowings of approximately $49,574 as of June 29, 2003.
After deducting the outstanding principal balance and an outstanding letter of credit, the Company had borrowing availability of approximately
$24,215 as of June 29, 2003 under the amended credit agreement.

     Under the Company�s credit agreement and banking arrangements, the Company is not required to fund amounts for outstanding checks until
the day that the checks are presented to the Company�s bank for payment. Accordingly, the Company is not required to maintain cash balances in
anticipation of funding requirements for outstanding checks, which results in a current liability for outstanding checks in excess of cash
balances. Changes in the amount of outstanding checks in excess of cash balances are reflected as a financing activity in the accompanying
statements of cash flows.

8.     Restructuring Activities

     The Company periodically takes actions to increase capacity utilization through the closure of facilities and reductions in workforce with the
objective of eliminating fixed and variable costs associated with excess capacity. In June 2003, the Company initiated actions to consolidate its
Phoenix operations into a single facility with the objective of subleasing up to one-third of the existing leased space in Phoenix. In connection
with the initial phase of the Phoenix consolidation, effective June 1, 2003, the estimated useful life of leasehold improvements with a carrying
value of $1,309 was shortened from approximately four years to periods ranging from two months to seven months to coincide with the expected
period that the assets will continue to be used in the business. This change in estimate resulted in an increase in depreciation and amortization
expense of $493 ($.02 per share) for the quarter and the six months ended June 29, 2003.

     The Company also incurred severance and retention costs related to the Phoenix consolidation and other reductions in workforce of $360 for
the quarter ended June 29, 2003, and $595 for the six months ended June 29, 2003.

     Management expects that additional charges related to the Phoenix consolidation will be incurred when the Company ceases use of the leased
space, which is expected to occur in the second half of 2003. Management estimates that the Company will incur lease exit charges related to the
Phoenix consolidation up to $1,000 during the second half of 2003.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and the related notes, and the other financial information included in this report, as well as the information in our Annual Report on
Form 10-K for the year ended December 31, 2002.

Statement Regarding Forward-Looking Statements

This report on Form 10-Q contains forward-looking statements regarding future events or our future financial and operational performance.
Forward-looking statements include statements regarding markets for our products; trends in net sales, gross profits, and estimated expense
levels; liquidity and anticipated cash needs and availability; and any statement that contains the words �anticipate,� �believe,� �plan,� �estimate,�
�expect,� �seek,� and other similar expressions. The forward-looking statements included in this report reflect our current expectations and beliefs,
and we do not undertake publicly to update or revise these statements, even if experience or future changes make it clear that any projected
results expressed in this report, annual or quarterly reports to stockholders, press releases, or company statements will not be realized. In
addition, the inclusion of any statement in this report does not constitute an admission by us that the events or circumstances described in such
statement are material. Furthermore, we wish to caution and advise readers that these statements are based on assumptions that may not
materialize and may involve risks and uncertainties, many of which are beyond our control, that could cause actual events or performance to
differ materially from those contained or implied in these forward-looking statements. These risks and uncertainties include, but are not limited
to, risks related to the realization of anticipated revenue, profitability, and synergies of the recent business combinations; the ability to meet cost
estimates and achieve the expected benefits associated with planned restructuring activities; trends affecting our growth; and the business and
economic risks described herein under �Factors That May Affect Future Results.�

Organization

     Suntron Corporation is a provider of vertically integrated electronics manufacturing solutions, supplying high-mix services for the aerospace
and defense, semiconductor capital equipment, industrial, networking and telecommunications, and medical industries. Our manufacturing
services include printed circuit card assembly, cable and harness production, plastic injection molding, sheet metal, engineering services, and
full systems integration, testing, and after-market repair and warranty services. High-mix manufacturing involves processing small lots in a
flexible manufacturing environment. Our success in the marketplace is a direct result of our ability to provide intelligent solutions tailored to
match customer requirements, while meeting the highest quality standards in the industry.

Information About Our Business

     As an electronic manufacturing services company, many of our customers are original equipment manufacturers, or OEMs, that have
designed their own products. Our customers request proposals that include key terms such as quality, delivery, and the price to purchase the
materials and perform the manufacturing services to make one or more components or assemblies. Generally, the component or assembly that
we manufacture is delivered to the customer where it is then integrated into their final product. We price new business with our customers by
obtaining raw material quotes from our suppliers and then estimating the amount of labor and overhead that will be required to make the
products.

     Before we begin a customer relationship, we typically enter into arrangements that are intended to protect us in case a customer cancels an
order after we purchase the raw materials to
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fill that order. In these circumstances, the customer is generally required to purchase the materials or reimburse us if we incur a loss from
liquidating the raw materials.

     The electronics manufacturing services industry is extremely dynamic and our customers make frequent changes to their orders. The
magnitude and frequency of these changes make it difficult to predict revenues beyond the next quarter, and even relatively short-term forecasts
may prove inaccurate depending on changes in economic, political, and military factors, as well as unexpected customer requests to delay
shipments near the end of our fiscal quarters. These changes in customer orders also cause substantial difficulties in managing inventories, which
often leads to excess inventories and the need to recognize losses on inventories. However, from time to time, we may also have difficulties
obtaining certain electronic components that are in short supply, which can result in a decision to purchase some materials before formal notice
of demand is received from our customer. In addition, our inventories consist of over 150,000 different parts and many of these parts have
limited alternative uses or markets, beyond the products that we manufacture for our customers. When we liquidate excess materials through an
inventory broker or auction, we often realize less than the original cost of the materials, and in some cases we determine that there is no market
for the excess materials.

     The most common reasons we incur losses related to inventories are if we purchase more materials than are necessary to meet a customer�s
requirements or if we fail to act promptly to minimize losses once the customer communicates a cancellation. Occasionally it is not clear what
action caused an inventory loss and there is a shared responsibility whereby our customers agree to negotiate a settlement with us. Accordingly,
management continually evaluates inventory on-hand, forecasted demand, contractual protections, and net realizable values in order to
determine whether an adjustment to the carrying amount of inventory is necessary. When the relationship with a customer terminates, we tend to
be more vulnerable to inventory losses because the customer may be reluctant to accept responsibility for the remaining inventory if a product is
at the end of its life cycle. We can also incur inventory losses if a customer becomes insolvent and the materials do not have alternative uses or
markets into which we can sell them.

Critical Accounting Policies and Estimates

     The discussion and analysis of our financial condition and results of operations is based upon our consolidated financial statements, which
have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these financial
statements requires that we make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and
related disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our estimates, including those related to bad debts,
inventories, property, plant and equipment, intangible assets, income taxes, warranty obligations, restructuring-related obligations, and litigation.
We base our estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other
sources. We cannot assure you that actual results will not differ from those estimates. We believe the following critical accounting policies affect
our more significant judgments and estimates used in the preparation of our consolidated financial statements.

Write-Downs for Obsolete and Slow-Moving Inventories. Our judgments about excess and obsolete inventories are especially difficult
because (i) hundreds of different components may be associated with a single product we manufacture for a customer, (ii) we make numerous
products for most of our customers, (iii) even though we are engaged in the electronic manufacturing services industry, most of our customers
are engaged in diverse industries, and (iv) all of our customers experience dynamic business environments affected by a wide variety
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of economic, political, and regulatory factors. This complex environment results in positive and negative events that can change daily and which
affect judgments about future demand for our manufacturing services and the amounts we can realize when it is not possible to liquidate
inventories through production of finished products.

     We frequently review customer demand to determine if we have excess raw materials that will not be consumed in production. In
determining demand we consider firm purchase orders and forecasts of demand submitted by our customers. If we determine that excess
inventories exist and that the customer is not contractually obligated for the excess inventories, we need to make judgments about whether
unforecasted demand for those materials is likely to occur or the amount we would likely realize in the sale of this material through a broker or
auction. If we determine that future demand from the customer is unlikely, we write down our inventories to the extent that the cost of the
inventory exceeds the estimated market value.

     If actual market conditions are less favorable than those projected by management, additional inventory write-downs may be required in
future periods. Likewise, if we underestimate contractual recoveries from customers or future demand, hindsight may indicate that we
over-reported our costs of goods sold in earlier periods, which results in the recognition of additional gross profit at the time the material is used
in production and the related goods are sold. Therefore, although we make every effort to ensure the accuracy of our forecasts of future product
demand, any significant unanticipated changes in demand or the outcome of customer negotiations with respect to the enforcement of
contractual provisions, could have a significant impact on the value of our inventory and our reported operating results.

Allowance for Doubtful Accounts Receivable. We maintain allowances for doubtful accounts for estimated losses resulting from the inability
of our customers to make required payments, as well as to provide for adjustments related to pricing and quantity differences. If the financial
condition of our customers were to deteriorate, resulting in an impairment of their ability to make payments, additional allowances would be
required.

Impairment of Long-Lived Assets. When we undergo changes in our business, including the closure or relocation of facilities, we often have
equipment and other long-lived assets that are no longer needed in continuing operations. When this occurs, we are required to estimate future
cash flows and if such cash flows are less than the carrying value of the assets (or asset group, as applicable), we recognize impairment charges
to reduce the carrying value to estimated fair value. The determination of future cash flows and fair value tend to be highly subjective estimates.
When assets are held for sale and the actual market conditions deteriorate, or are less favorable than those projected by management, additional
impairment charges may be required in subsequent periods.

     Effective January 1, 2002, we were required to adopt a new accounting standard that changed the method for evaluating impairment of
goodwill. In order to comply with this standard we engaged an independent business valuation firm to assist in determining the fair value of each
reporting unit that had goodwill associated with it. The valuation of reporting units is a highly subjective process that can be influenced by a
wide range of factors including historical and forecasted results for the reporting unit, interest rates, and political, regulatory, and economic
conditions. Because of the volatility of these factors, a significant reduction in the value of a reporting unit may occur in a relatively short period
of time, which could result in a material charge for impairment. Effective January 1, 2002, we implemented this new accounting standard and we
recognized an impairment charge of $69.0 million related to the K*TEC reporting unit. We are required to evaluate potential impairment of
goodwill related to other reporting units at least annually and, depending on changes in the fair value of those reporting units at future
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testing dates, we may need to recognize additional impairment losses that could have a material adverse impact on our results of operations.

Accrual of Lease Exit Costs. When we undertake restructuring activities and decide to close a plant that we occupy under a non-cancelable
operating lease, we are required to estimate how long it will take to locate a new tenant to sublease the facility and to estimate the rate that we
are likely to receive when a tenant is located. Accordingly, we will incur additional lease exit charges in future periods if our estimates of the
rate or timing of sublease payments turns out to be less favorable than our current expectations. We also consider the estimated cost of building
improvements, brokerage commissions, and any other costs we believe will be incurred in connection with the subleasing process. The precise
outcome of most of these factors is difficult to predict. We review our estimates at least quarterly, including consultation with our commercial
real estate advisors to assess changes in market conditions, feedback from parties that have expressed interest, and other information that we
believe is relevant to most accurately reflect the expected outcome of obtaining a subtenant to lease the facility. Commercial real estate
conditions are currently very poor in the areas that we are attempting to sublease closed facilities, and we believe our estimates have
appropriately considered these conditions. As discussed under Impact of Recently Issued Accounting Standards on page 23, new accounting
rules are effective for all restructuring activities after December 31, 2002.

     For a detailed discussion on the application of these and other accounting policies, see Note 1 in our audited consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2002.

Overview of Statement of Operations

     We recognize revenue when title is transferred to our customers, which predominantly occurs upon shipment from our facilities. Our sales are
recorded net of customer discounts taken or expected to be taken.

     Cost of goods sold includes materials, labor, and overhead expenses incurred in the manufacture of our products. Cost of goods sold also
includes charges for obsolete and slow moving inventories and charges for impairment of long-lived assets used in our manufacturing
operations. Many factors affect our gross margin, including capacity utilization, product mix, and production volume.

     Selling, general, and administrative expenses primarily include the salaries for executive, finance, accounting, and human resources
personnel; salaries and commissions paid to our internal sales force and external sales representatives and marketing costs; insurance expenses;
depreciation expense related to assets not used in manufacturing activities; and professional fees for auditing and legal assistance and general
corporate expenses.

     Related party fees include management fees and advisory fees paid to affiliates of our majority stockholder.

     Merger transaction costs relate to costs incurred in connection with a business combination between EFTC Corporation and K*TEC
Operating Company, L.L.C., which was consummated on February 28, 2002. The costs included fees primarily related to professional fees and
printing costs for the combination and related Securities and Exchange Commission filings. The business combination was accounted for as a
reorganization of entities under common control, and, accordingly, these costs were charged to operations in the period when the costs were
incurred.
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     Interest expense relates to our senior credit facilities and other debt obligations. Interest expense also includes the amortization of debt
issuance costs and unused commitment fees that are charged for the portion of our $75 million credit facility that is not used from time to time.

Results of Operations

     Our results of operations are affected by several factors, primarily the level and timing of customer orders (especially orders from our major
customers). The level and timing of orders placed by a customer vary due to the customer�s attempts to balance its inventory, changes in the
customer�s manufacturing strategy, and variation in demand for its products due to, among other things, product life cycles, competitive
conditions, and general economic conditions. In the past, changes in orders from customers have had a significant effect on our quarterly results
of operations. The following table sets forth certain operating data as a percentage of net sales for the quarters and the six months ended June 30,
2002 and June 29, 2003:

Quarter Ended Six Months Ended

June 30, June 29, June 30, June 29,
2002 2003 2002 2003

Net sales 100.0% 100.0% 100.0% 100.0%
Cost of goods sold 99.7% 105.3% 101.2% 105.3%

Gross profit (loss) 0.3% (5.3)% (1.2)% (5.3)%
Operating costs and expenses:

Selling, general, and administrative 7.3% 7.6% 7.5% 7.3%
Related party management fees 0.2% 0.3% 0.2% 0.3%
Merger transaction costs �% �% 0.2% �%

Operating loss (7.2)% (13.2)% (9.1)% (12.9)%

Quarter Ended June 30, 2002 Compared to Quarter Ended June 29, 2003

Net Sales. Net sales decreased $25.6 million, or 25.4%, from $100.4 million for the second quarter of 2002 to $74.8 million for the second
quarter of 2003. During the second quarter of 2003, we continued to be impacted adversely by significant downturns in the industries that many
of our customers are engaged in, especially aerospace and defense. The decrease in net sales in the second quarter of 2003 was primarily
attributable to a $15.6 million reduction in our net sales to Honeywell and a $12.3 million reduction in our net sales to Applied Materials. The
reduction in net sales in the second quarter of 2003 was partially offset by approximately $12.0 million of sales to new customers and
$1.1 million of sales related to the May 30, 2003 acquisition of the assets of Trilogic Systems.

     Net sales for the second quarter of 2002 and 2003 includes approximately $2.6 million and $2.9 million, respectively, of excess inventories
that were sold back to customers pursuant to contractual provisions of our customer agreements. In the second quarter of 2003, net sales also
includes recovery of unauthorized customer discounts of approximately $0.6 million.

     For the second quarter of 2002, Honeywell and Applied Materials accounted for 38% and 26%, respectively, of our net sales. For the second
quarter of 2003, Honeywell and Applied Materials accounted for 31% and 18%, respectively, of our net sales. In 2001, Emulex was also a major
customer but our net sales to Emulex have been declining over the past two years and, during the second quarter of 2003, Emulex notified us
that they intend to disengage as a
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customer by the end of 2003. For the third quarter of 2003, we expect our net sales will be 5% to 10% higher than net sales for the second
quarter of 2003. We are not able to provide guidance beyond the third quarter of 2003 due to uncertainty in the markets served by many of our
customers.

Gross Profit (Loss). Despite extensive restructuring and cost cutting achievements over the past two years, we have continued to experience
sharp declines in net sales that have mitigated our efforts to achieve profitable results. Our gross profit declined $4.3 million from a profit of
$0.3 million in the second quarter of 2002 to a loss of $4.0 million in the second quarter of 2003. Similarly, gross profit as a percentage of net
sales deteriorated from a profit of 0.3% of net sales in the second quarter of 2002 to a loss of 5.3% of net sales in the second quarter of 2003.
The reduction in gross profit in the second quarter of 2003 is primarily attributable to fixed costs associated with several under-utilized
manufacturing facilities.

     Inventory write-downs increased $0.6 million from $0.8 million, or 0.8% of net sales, in the second quarter of 2002 to $1.4 million, or 1.9%
of net sales, in the second quarter of 2003. This increase in inventory write-downs resulted primarily from excess inventories due to declining
customer demand in the second quarter of 2003. Write-downs of excess inventories are related to a variety of customers for which we do not
expect to realize the carrying value through production or other means of liquidation.

Selling, General, and Administrative Expenses. Selling, general, and administrative expenses (�SG & A�) decreased $1.6 million, or 21.6%,
from $7.3 million in the second quarter of 2002 to $5.7 million in the second quarter of 2003. The decrease in SG & A during the second quarter
of 2003 was attributable to reductions in compensation and benefits of $0.9 million and professional fees of $0.8 million.

Interest Expense. Interest expense increased $0.2 million, or 46.8%, from $0.5 million in the second quarter of 2002 to $0.7 million in the
second quarter of 2003 due to an increase in average outstanding borrowings, which was partially mitigated by lower interest rates in 2003. Our
weighted average borrowings increased from $15.1 million during the second quarter of 2002 to $24.3 million during the second quarter of
2003. Our weighted average interest rate decreased from 9.0% in the second quarter of 2002 to 6.5% in the second quarter of 2003.

     A portion of the purchase price for the October 2000 acquisition of K*TEC Electronics Holding Corporation was subject to a dispute that was
expected to be resolved through arbitration proceedings. On May 7, 2002, the parties agreed to settle the dispute whereby the $12.2 million
principal balance of a note payable to the former owner was reduced by $6.9 million, resulting in an adjusted principal balance of $5.3 million.
In accounting for this settlement, the Company reduced the carrying amount of goodwill by $6.9 million and recognized a credit to operations of
$1.0 million for accrued interest that was previously expensed and that was no longer payable due to this settlement.

Six Months Ended June 30, 2002 Compared to Six Months Ended June 29, 2003

Net Sales. Net sales decreased $38.0 million, or 19.7%, from $193.0 million for the first half of 2002 to $155.0 million for the first half of
2003. This decrease in 2003 net sales was primarily attributable to significant decreases in net sales across our customer base, including
decreases with Honeywell and Applied Materials of $33.7 million and $12.3 million, respectively. The decrease in net sales in 2003 was
primarily attributable to significant downturns in the industries that our major customers are engaged in, including aerospace and defense and
semiconductor capital equipment. These reductions in net sales were partially offset by approximately $27.0 million of sales to new customers
and $1.1 million of sales related to the May 30, 2003 acquisition of the assets of Trilogic Systems.
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     Net sales for the first half of 2002 and 2003 includes approximately $9.6 million and $5.8 million, respectively, of excess inventories that
were sold back to customers pursuant to contractual provisions of our customer agreements. For the first half of 2003, net sales includes
recovery of unauthorized customer discounts of approximately $0.6 million.

     For the first half of 2002, Honeywell and Applied Materials accounted for 44% and 20%, respectively, of our net sales. For the first half of
2003, Honeywell and Applied Materials accounted for 33% and 17%, respectively, of our net sales. In 2001, Emulex was also a major customer
but our net sales to Emulex have been declining over the past two years and, during the second quarter of 2003, Emulex notified us that they
intend to disengage as a customer by the end of 2003.

Gross Profit (Loss). Despite extensive restructuring and cost cutting achievements over the past two years, we have continued to experience
sharp declines in net sales that have mitigated our efforts to achieve profitable results. Our gross profit decreased $6.0 million from a loss of
$2.3 million in the first half of 2002 to a loss of $8.3 million in the first half of 2003. Similarly, gross profit as a percentage of net sales declined
from a loss of 1.2% of net sales in the first half of 2002 to a loss of 5.3% of net sales in the first half of 2003. The reduction in gross profit in the
second quarter of 2003 is primarily attributable to fixed costs associated with several under-utilized manufacturing facilities.

     Inventory write-downs increased $0.2 million from $1.8 million, or 0.9% of net sales, in the first half of 2002 to $2.0 million, or 1.3% of net
sales, in the first half of 2003. This increase in inventory write-downs resulted primarily from excess inventories due to declining customer
demand in the second quarter of 2003. Write-downs of excess inventories are related to a variety of customers for which we do not expect to
realize the carrying value through production or other means of liquidation.

Selling, General, and Administrative Expenses. Selling, general, and administrative expenses (�SG & A�) decreased $3.2 million, or 21.9%,
from $14.5 million in the first half of 2002 to $11.3 million in the first half of 2003. The decrease in SG & A during the first half of 2003 was
primarily attributable to reductions in compensation and benefits of $1.5 million, professional fees of $1.1 million, and information technology
expenses of $0.4 million.

Related Party Expenses. Related party expenses decreased $0.1 million, or 18.3%, from $0.5 million in the first half of 2002 to $0.4 million
in the first half of 2003. Effective in the second quarter of 2002, management fees were lowered to provide for a quarterly fee of approximately
$0.2 million.

Merger Transaction Costs. In the first half of 2002, we incurred costs of $0.3 million related to the combination with K*TEC that was
completed on February 28, 2002. This business combination was accounted for as a reorganization of entities under common control and,
accordingly, these costs were charged to operations when the costs were incurred.

Interest Expense. Interest expense decreased $0.5 million, or 31.0%, from $1.7 million in the first half of 2002 to $1.2 million in the first half
of 2003, due to a decrease in average outstanding borrowings and a decrease in interest rates. Our weighted average borrowings decreased from
$25.4 million during the first half of 2002 to $19.4 million during the first half of 2003. Our weighted average interest rate also decreased from
8.5% in the first half of 2002 to 7.0% in the first half of 2003.
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     A portion of the purchase price for the October 2000 acquisition of K*TEC Electronics Holding Corporation was subject to a dispute that was
expected to be resolved through arbitration proceedings. On May 7, 2002, the parties agreed to settle the dispute whereby the $12.2 million
principal balance of a note payable to the former owner was reduced by $6.9 million, resulting in an adjusted principal balance of $5.3 million.
This note, which provided for interest at 14%, was repaid in May 2002.

Cumulative Effect of Change in Accounting Principle. Effective January 1, 2002, the Company adopted the provisions of Statement of
Financial Accounting Standards No. 142, which resulted in the requirement to perform a periodic impairment test, using a two-step process. The
first step is to identify if potential impairment of goodwill exists. If impairment of goodwill is determined to exist, the second step of the
goodwill impairment test measures the amount of the impairment loss, using a fair value-based approach.

     In connection with the adoption of Statement 142 during the first quarter of 2002, we engaged an independent firm specializing in valuation
services to assist us in determining whether impairment of goodwill should be recognized under this new standard. We concluded that no
impairment exists with respect to goodwill with a carrying value of $6,729 on January 1, 2002 related to our Northwest reporting unit (which
arose in connection with the February 1997 acquisition of Current Electronics). However, we concluded that goodwill related to the K*TEC
reporting unit (which arose in connection with the October 2000 acquisition from Kent Electronics) was impaired for the entire carrying value of
$69.0 million. This impairment loss was reported as a cumulative effect of a change in accounting principle.

Liquidity and Capital Resources

Cash Flows from Operating Activities. Net cash used by operating activities in the first half of 2003 was $12.7 million, compared with net
cash provided by operating activities of $18.3 million in the first half of 2002. The difference between our net loss of $21.1 million in the first
half of 2003 and $12.7 million of negative operating cash flow was primarily attributable to a reduction in inventories of $6.5 million,
$11.0 million of depreciation and amortization expense, partially offset by an increase of $5.3 million in trade receivables, a decrease in
accounts payable and other accrued liabilities of $3.2 million, and a reduction of $1.8 million in accrued severance, retention and lease exit
costs.

     Days sales outstanding (based on annualized net sales for the quarter and net trade receivables outstanding at the end of the quarter) increased
to 44 days for the second quarter of 2003, compared to 35 days for the comparable period of 2002. Days sales outstanding has been increasing
over the past year as the mix of our net sales has shifted away from customers that took advantage of discounts in exchange for accelerated
payment terms.

     Inventories decreased 8.0% to $62.0 million at June 29, 2003, compared to $67.4 million at December 31, 2002. For the second quarter of
2003, inventory turns (i.e., annualized cost of goods sold divided by period end inventory) amounted to 5.1 times per year compared to 4.7 times
per year for the comparable period in 2002. Inventory turns have improved primarily due to our success in enforcing the contractual provisions
of our customer agreements whereby excess inventories of approximately $21.0 million have been sold back to customers over the past year.

Cash Flows from Investing Activities. Net cash used by investing activities in the first half of 2003 was $1.6 million compared with net cash
used by investing activities of $6.7 million in the first half of 2002. Investing cash flows in 2003 include $2.0 million of capital
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expenditures, primarily for leasehold improvements at our Olathe, Kansas facility, and new manufacturing equipment at several locations.
Approximately $0.9 million of our 2003 capital expenditures was for testing equipment to meet new customer manufacturing requirements. Our
cash outflows for investing activities were partially offset by $0.3 million of cash acquired in the acquisition of Trilogic Systems.

     Investing cash flows in the first half of 2002 include the payment of approximately $5.5 million in March 2002 for the acquisition of the
assets of Midwestern Electronics, Inc., and $1.3 million for other capital expenditures.

Cash Flows from Financing Activities. Net cash provided by financing activities in the first half of 2003 was $12.8 million, compared with
net cash used by financing activities of $25.6 million in the first half of 2002. Financing cash flows in the first half of 2003 reflect net
borrowings under our revolving line of credit of $12.7 million. During the first half of 2003, the Company also paid debt issuance costs of
$0.6 million related to our amended credit facility with Citibank. During the first half of 2003, an increase in outstanding checks in excess of
cash balances of $0.7 million contributed positively to cash flows from financing activities.

     During the first half of 2002, financing cash flows reflect the net repayment of debt under revolving credit facilities of $26.0 million. The
Company utilized temporary cash investments of approximately $14.0 million at the end of 2001 to repay outstanding debt during the first half
of 2002. During the first half of 2002, an increase in outstanding checks in excess of cash balances of $0.6 million contributed positively to cash
flows from financing activities.
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Contractual Obligations. The following table summarizes our contractual obligations as of June 29, 2003 (Dollars in Thousands):

Long-term Non-cancelable
Debt Operating

(Citibank) Leases Total

Year ending June 30:
2004 $ � $ 8,056 $ 8,056
2005 25,045 6,511 31,556
2006 � 5,956 5,956
2007 � 5,527 5,527
2008 � 1,466 1,466
After 2008 � 1,930 1,930

$25,045 $29,446 $54,491

     The amounts shown above for non-cancelable operating leases include $11.3 million, which has been included in the determination of our
liability for lease exit costs which is recorded on our balance sheet at June 29, 2003. Accounting principles generally accepted in the United
States require that we record a liability for future lease payments, net of estimated sublease rentals, for facilities that we have closed.

     The table shown does not include contingent consideration related to the purchase of Trilogic Systems on May 30, 2003. Pursuant to the
purchase agreement, we may be required to pay up to approximately $4.0 million if certain sales targets are achieved through 2004. As of
June 29, 2003, the minimum sales target has not been achieved and no amounts are currently payable. However, during the third quarter of 2003,
the agreement requires that we estimate the annual amount of qualified 2003 sales and calculate the amount of consideration, if any, that would
be payable for the annual 2003 sales target. Upon completion of this calculation, we will be required to issue a letter of credit for the estimated
amount of the contingent consideration payable related to the 2003 annual sales target. We expect that the letter of credit will be issued in an
amount up to approximately $2.0 million. If the minimum sales target for 2003 is not met during the second half of 2003, no amount will be
payable and the letter of credit will be canceled; however, if the minimum sales target is achieved in the second half of 2003, the payment will
be due in the first quarter of 2004 based on the actual qualified sales for 2003. The agreement provides for a similar process related to the
contingent consideration applicable to sales targets for 2004.

     We believe we will be able to fund our contractual obligations from operating cash flows during the periods that payments are required. If we
have not repaid outstanding borrowings from cash flow that may be generated prior to maturity of the Citibank credit facility in April 2005, we
currently intend to enter into negotiations for a new credit agreement that provides for an extension of the maturity date. However, there can be
no assurance that we will be successful in this regard.

Capital Resources. Our working capital at June 29, 2003 totaled $51.8 million compared to $50.4 million at December 31, 2002.

     As a result of the substantial net loss in 2002, we would have violated year-end restrictive covenants for EBITDA and tangible net worth as
contained in the credit agreement with Citibank. On March 31, 2003, Citibank agreed to a permanent waiver of the year-end covenant violations,
as well as expected violations of the same covenants for the first quarter of
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2003. In addition, on April 11, 2003, Citibank agreed to amend the credit facility to provide less stringent covenants for EBITDA and tangible
net worth. The amended facility continues to provide a revolving line of credit up to $75.0 million, and the maturity date was extended until
April 2005. Borrowings under the amended credit facility will bear interest at the prime rate plus 2.50% for �Base Rate� borrowings and the
LIBOR rate plus 3.75% for �LIBOR Rate� borrowings. In addition, the Company is obligated to pay a commitment fee of 0.5% per annum of the
unused portion of the credit facility up to $50.0 million, plus an unused commitment fee of 1.0% to the extent that the unused portion of the
credit facility exceeds $50.0 million. The credit agreement also limits or prohibits us from paying dividends, incurring additional debt, selling
significant assets, or merging with other entities without the consent of the lenders. Substantially all of our assets are pledged as collateral for
outstanding borrowings. As of June 29, 2003, the Company is in compliance with the covenants under the amended credit facility with Citibank.

     Total borrowings are subject to limitation based on a percentage of eligible accounts receivable, inventories, real estate, and equipment.
During the first quarter of 2003, updated inventory and equipment appraisals related to the borrowing base determinations were completed. After
giving effect to the revised appraisals and other changes resulting from the April 2003 amendment, the borrowing base calculation permitted
borrowings up to $49.6 million as of June 29, 2003. After deducting the outstanding principal balance and an outstanding letter of credit, we had
borrowing availability of approximately $24.2 million as of June 29, 2003 under the amended credit agreement.

     We believe that adequate capital resources are in place to fund our working capital and other cash requirements, including up to $4.0 million
of contingent consideration related to the Trilogic Systems acquisition, for the next 12 months. However, depending on the amount of capital
resources that are devoted to any future acquisitions of businesses, and increased working capital requirements if sales levels increase
significantly, we may need to seek additional funds through public or private debt or equity offerings, bank borrowings, or leasing arrangements.

     The continued availability of our credit facility with Citibank is a critical assumption underlying our belief that adequate capital resources are
currently in place to fund our planned activities for the next 12 months. The borrowing base calculation under this credit facility is based on a
percentage of eligible receivables and inventories, plus the appraised value of certain real estate and equipment. Accordingly, our borrowing
availability generally decreases as our net receivables and inventories decline. However, the borrowing base generally increases as our net
receivables and inventories increase. If our sales begin to increase rapidly, this credit facility is critical to enable us to finance the increased
working capital requirements associated with growth.

     In order to ensure the continuing availability of funding under our credit facility, we are required to comply with certain financial and
reporting covenants as discussed above. While the EBITDA financial covenant included in the April 2003 amended credit agreement is less
stringent than the previous agreement, we will generally be required to demonstrate sequential quarterly improvements in our financial
performance beginning in the third quarter of 2003. If we violate the financial covenants in the future, there can be no assurance that Citibank
would waive our noncompliance. In these circumstances, Citibank could elect to withdraw the credit facility, which would have a material
adverse effect on our liquidity and financial condition, resulting in the need to seek other sources of financing. There can be no assurance that we
would be successful in securing additional financing, and even if we would be successful, the terms may be less favorable than we currently
have with Citibank.
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Impact of Recently Issued Accounting Standards

     In July 2002, the FASB issued Statement No. 146, Accounting for Costs Associated with Exit or Disposal Activities. This standard requires
companies to recognize costs associated with exit or disposal activities when they are incurred rather than at the date of a commitment to an exit
or disposal plan. Examples of costs covered by this standard include lease termination costs and certain employee severance costs that are
associated with a restructuring, discontinued operation, plant closing, or other exit or disposal activity. Previous accounting guidance was
provided by EITF Issue No. 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity
(including Certain Costs Incurred in a Restructuring). Statement 146 replaces Issue 94-3 and is required to be applied prospectively to exit or
disposal activities initiated after December 31, 2002. Under Statement 146, we expect to recognize restructuring losses related to the
consolidation of operations in Phoenix up to $1.0 million in the second half of 2003.

Factors That May Affect Future Results

An investment in our common stock involves a high degree of risk. You should carefully consider the factors described below, in addition to
those discussed elsewhere in this report, in analyzing an investment in our common stock. If any of the events described below occurs, our
business, financial condition, and results of operations would likely suffer, the trading price of our common stock could fall, and you could lose
all or part of the money you paid for our common stock. In addition, the following factors could cause our actual results to differ materially
from those projected in our forward-looking statements, whether made in this Form 10-Q, our annual or quarterly reports to stockholders,
future press releases, other SEC filings, or orally, whether in presentations, responses to questions, or otherwise. See �Statement Regarding
Forward-Looking Statements.�

We have experienced declining net sales.

     As a result of the continuing soft demand in the end markets served by our customers, specifically aerospace and semiconductor capital
equipment, our net sales have generally declined from $197.9 million in the first quarter of 2001 to $74.8 million in the second quarter of 2003.

We are dependent upon the highly competitive electronics industry, and excess capacity or decreased demand for products produced by
this industry could result in increased price competition as well as a decrease in our gross margins and unit volume sales.

     Our business is heavily dependent on the electronics manufacturing services industry, which is extremely competitive and includes hundreds
of companies. The contract manufacturing services we provide are available from many independent sources, and we compete with numerous
domestic and foreign electronic manufacturing services firms, including Benchmark Electronics, Inc.; Celestica Inc; Flextronics International
Ltd.; Jabil Circuit, Inc.; Manufacturers Services, Ltd.; Pemstar, Inc.; Plexus Corp.; Sanmina-SCI Corporation; SMTC Corporation; Solectron
Corporation; Sypris Electronics, LLC; and others. Many of such competitors are more established in the industry and have greater financial,
manufacturing or marketing resources than we do. We may be operating at a cost disadvantage as compared to our competitors that have greater
direct buying power from component suppliers, distributors, and raw material suppliers and have lower cost structures. In addition, many of our
competitors have a broader geographic presence, including manufacturing facilities in Asia, Europe, and South America.

     We believe that the principal competitive factors in our targeted market are quality, reliability, ability to meet delivery schedules,
technological sophistication, geographic location,
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and price. We also face competition from our current and potential customers, who are continually evaluating the relative merits of internal
manufacturing versus contract manufacturing for various products. As stated above, the price of our services is often one of many factors that
may be considered by prospective customers in awarding new business. We believe existing and prospective customers are placing greater
emphasis on contract manufacturers that can offer manufacturing services in low cost regions of the world, such as certain countries in Asia.
Accordingly, in situations where the price of our services is a primary driver in prospective customers� decision to award new business, we
currently believe we may have a competitive disadvantage in these circumstances.

     A significant percentage of our net sales are generated from the aerospace and defense, semiconductor capital equipment, industrial,
networking and telecommunications, and medical segments of the electronics industry, which is characterized by intense competition and
significant fluctuations in product demand. Furthermore, these segments are subject to economic cycles and have experienced in the past, and
are likely to experience in the future, recessionary economic cycles. A recession or any other event leading to excess capacity or a downturn in
these segments of the electronics industry results in intensified price competition as well as a decrease in our unit volume sales and our gross
margins.

We are dependent on the aerospace industry.

     Our principal customer is engaged in the aerospace market. See ��We are dependent upon a small number of customers for a large portion of
our net sales, and a decline in sales to major customers would harm our results of operations.� Consequently, a significant percentage of our net
sales have been derived from the aerospace segment of the electronics industry. The September 11, 2001 terrorist attacks using hijacked
commercial aircraft and the ensuing war on terrorism have resulted in a reduction in demand for our services, which has had an adverse impact
on our results of operations. See ��We have experienced declining net sales.� In addition, continuing tensions in the Middle East, have resulted in
higher oil prices, which could result in further reductions in demand for products of our aerospace customers, which would have a continuing
negative impact on our results of operations.

We are dependent upon a small number of customers for a large portion of our net sales, and a decline in sales to major customers
would harm our results of operations.

     A small number of customers are responsible for a significant portion of our net sales. Sales to Honeywell and Applied Materials represented
approximately 42% and 22%, respectively, of our net sales for the year ended December 31, 2002. For the first half of 2003, Honeywell and
Applied Materials accounted for 33% and 17%, respectively, of our net sales. In 2001, Emulex was also a major customer but our net sales to
Emulex have been declining over the past two years and, during the second quarter of 2003, Emulex notified us that they intend to disengage as
a customer by the end of 2003. We expect a significant portion of our net sales will continue to be generated by a small number of customers.

     Our customer concentration could increase or decrease depending on future customer requirements, which will depend in large part on
market conditions in the industry segments in which our customers participate. The loss of one or more major customers or a decline in sales to
our major customers could significantly harm our business and results of operations.

     If we are not able to expand our customer base, we will continue to depend upon a small number of customers for a significant percentage of
our net sales. There can be no assurance that current customers, including Honeywell and Applied Materials, will not terminate their
manufacturing arrangements with us or significantly change, reduce, or delay the amount of manufacturing services ordered from us.
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     In addition, we generate significant accounts receivable in connection with providing services to our customers. If one or more of our
significant customers were to become insolvent or were otherwise unable or unwilling to pay for our services, our results of operations would
deteriorate substantially.

Our customers may cancel their orders, change production quantities, or delay production.

     Electronics manufacturing service providers must provide increasingly rapid product turnaround for their customers. We generally do not
obtain firm, long-term purchase commitments from our customers, and we expect to continue to experience reduced lead-times in customer
orders. Customers may cancel their orders, change production quantities, or delay production for a number of reasons. Cancellations, reductions,
or delays by a significant customer or by a group of customers would seriously harm our results of operations. When customer orders are
changed or cancelled, we may be forced to hold excess inventories and incur carrying costs as a result of delays, cancellations, or reductions in
orders or poor forecasting by our key customers.

     In addition, we make significant decisions, including determining the levels of business that we seek and accept, production schedules,
component procurement commitments, personnel needs, and other resource requirements based on estimates of customer production
requirements. The short-term nature of our customers� commitments to us, combined with the possibility of rapid changes in demand for their
products, reduces our ability to accurately estimate future customer orders. In addition, because many of our costs and operating expenses are
relatively fixed, a reduction in customer demand generally harms our operating results.

     Conversely, customers may on occasion require rapid increases in production. These situations often result in inefficiencies related to hiring
and training workers, as well as incremental costs incurred to expedite the purchase and delivery of raw materials. Periods of rapid growth tend
to stress our resources and we may not have sufficient capacity to meet our customers� delivery requirements.

If we experience excess capacity due to variability in customer demand, our gross margins may decline.

     We may schedule certain of our production facilities at less than full capacity to retain our ability to respond to additional quick turnaround
orders. However, if these orders are not received, we could experience losses due to excess capacity. Whenever we experience excess capacity,
our sales revenue may be insufficient to fully cover our fixed overhead expenses and our gross margins will decline. Conversely, we may not be
able to capture all potential revenue in a given period if our customers� demands for quick turnaround services exceed our capacity during that
period.

If we are unable to respond to rapid technological change and process development, we may not be able to compete effectively.

     The market for our products and services is characterized by rapidly changing technology and continual implementation of new production
processes. The future success of our business will depend in large part upon our ability to maintain and enhance our technological capabilities, to
develop and market products that meet changing customer needs, and to successfully anticipate or respond to technological changes on a
cost-effective and timely basis. We expect that the investment necessary to maintain our technological position will increase as customers make
demands for products and services requiring more advanced technology on a quicker turnaround basis.
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     In addition, the electronics manufacturing services industry could encounter competition from new or revised manufacturing and production
technologies that render existing manufacturing and production technology less competitive or obsolete. We may not be able to respond
effectively to the technological requirements of the changing market. If we need new technologies and equipment to remain competitive, the
development, acquisition and implementation of those technologies may require us to make significant capital investments.

We periodically address excess capacity issues through plant closures, which may result in significant charges.

     When our net sales decline significantly, it is difficult to operate our plants profitably since it is not possible to eliminate most of our fixed
costs. If we determine that the decline in sales is unlikely to be followed by a rapid recovery, we may determine that there are significant
benefits to reducing our cost structure by closing plants and transferring existing business to other plants that are also operating below optimal
capacity levels. In order to realize the long-term benefits of these actions, we usually incur substantial charges for impairment of assets, lease
exit costs, and the payment of severance and retention benefits to affected employees. In addition to the up-front costs associated with these
actions, the transition of inventory and manufacturing services to a different facility can result in quality and delivery issues that may have an
adverse impact in retaining customers that are affected by the plant closure. Our results of operations could also be materially and adversely
affected by our inability to timely sell or sublet closed facilities on expected terms, or otherwise achieve the expected benefits of our
restructuring activities.

Operating in foreign countries exposes us to increased risks that could adversely affect our results of operations.

     We currently have foreign operations in Mexico. We may in the future expand into other foreign countries. We have limited experience in
managing geographically dispersed operations and in operating in foreign countries. Because of the scope of our international operations, we are
subject to the following risks, which could adversely impact our results of operations:

� economic or political instability;

� transportation delays and interruptions;

� increased employee turnover and labor unrest;

� incompatibility of systems and equipment used in foreign operations;

� foreign currency exposure;

� difficulties in staffing and managing foreign personnel and diverse cultures; and

� less developed infrastructures.
     In addition, changes in policies by the United States or foreign governments could negatively affect our operating results due to increased
duties, increased regulatory requirements, higher taxation, currency conversion limitations, restrictions on the transfer of funds, the imposition of
or increase in tariffs, and limitations on imports or exports. Also, we could be negatively affected if our host countries revise their policies away
from encouraging foreign investment or foreign trade, including tax holidays.

If we are unsuccessful in managing future opportunities for growth, our results of operations will be harmed.

     Our future results of operations will be affected by our ability to successfully manage future opportunities for growth. Rapid growth is likely
to place a significant strain on our managerial, operational, financial, and other resources. If this growth materializes, it may require us to
implement additional management information systems, to further develop our operating,
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administrative, financial, and accounting systems and controls and to maintain close coordination among our accounting, finance, sales and
marketing, and customer service and support departments. In addition, we may be required to retain additional personnel to adequately support
our growth. If we cannot effectively manage periods of rapid growth in our operations, we may not be able to continue to grow, or we may grow
at a slower pace. Any failure to successfully manage growth and to develop financial controls and accounting and operating systems or to add
and retain personnel that adequately support growth could harm our business and financial results.

Our results of operations are affected by a variety of factors, which could cause our results of operations to fail to meet expectations.

     Our results of operations have varied, and our results of operations may continue to fluctuate significantly from period to period, including on
a quarterly basis. Our results of operations are affected by a number of factors, including:

� timing of orders from and shipments to major customers;

� mix of products ordered by major customers;

� volume of orders as related to our capacity at individual locations;

� pricing and other competitive pressures;

� component shortages, which could cause us to be unable to meet customer delivery schedules;

� our ability to minimize inventory obsolescence and bad debt expense risk;

� our ability to manage effectively inventory and fixed asset levels; and

� timing and level of goodwill and other long-lived asset impairments.
We are dependent on limited and sole source suppliers for electronic components and may experience component shortages, which
would cause us to delay shipments to customers.

     We are dependent on certain suppliers, including limited and sole source suppliers, to provide critical electronic components and other
materials for our operations. At various times, there have been shortages of some of the electronic components we use, and suppliers of some
components have lacked sufficient capacity to meet the demand for these components. For example, from time to time, some components we
use, including semiconductors, capacitors, and resistors, have been subject to shortages, and suppliers have been forced to allocate available
quantities among their customers. Such shortages have disrupted our operations in the past, which resulted in incomplete or late shipments of
products to our customers. Our inability to obtain any needed components during future periods of allocations could cause delays in shipments to
our customers. The inability to make scheduled shipments could in turn cause us to experience a shortfall in revenue. Component shortages may
also increase our cost of goods due to premium charges we may pay to purchase components in short supply. Accordingly, even though
component shortages have not had a lasting negative impact on our business, component shortages could harm our results of operations for a
particular fiscal period due to the resulting revenue shortfall or cost increases and could also damage customer relationships over a longer-term
period.

We depend on our key personnel and may have difficulty attracting and retaining skilled employees.

     Our future success will depend to a significant degree upon the continued contributions of our key management, marketing, technical,
financial, accounting and operational personnel, including James K. Bass, our President and Chief Executive Officer. The loss of the services of
one or more key employees could have a material adverse effect on our results of operations. We also believe that our future success will depend
in large part upon our ability to attract and retain
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additional highly skilled managerial and technical resources. Competition for such personnel is intense. There can be no assurance that we will
be successful in attracting and retaining such personnel. In addition, recent and potential future facility shutdowns and workforce reductions may
have a negative impact on employee recruiting and retention.

Our manufacturing processes depend on the collective industry experience of our employees. If these employees were to leave and take
this knowledge with them, our manufacturing processes may suffer and we may not be able to compete effectively.

     We have no patent or trade secret protection for our manufacturing processes, but instead rely on the collective experience of our employees
to ensure that we continuously evaluate and adopt new technologies in our industry. Although we are not dependent on any one employee or a
small number of employees, if a significant number of employees involved in our manufacturing processes were to leave our employment and
we are not able to replace these people with new employees with comparable experience, our manufacturing processes may suffer as we may be
unable to keep up with innovations in the industry. As a result, we may not be able to continue to compete effectively.

Our failure to comply with the requirements of environmental laws could result in fines and revocation of permits necessary to our
manufacturing processes.

     Our operations are regulated under a number of federal, state, and foreign environmental and safety laws and regulations that govern, among
other things, the discharge of hazardous materials into the air and water, as well as the handling, storage, and disposal of such materials. These
laws and regulations include the Clean Air Act; the Clean Water Act; the Resource Conservation and Recovery Act; and the Comprehensive
Environmental Response, Compensation, and Liability Act; as well as analogous state and foreign laws. Compliance with these environmental
laws is a major consideration for us because our manufacturing processes use and generate materials classified as hazardous, such as
ammoniacal etching solutions, copper, and nickel. In addition, because we use hazardous materials and generate hazardous wastes in our
manufacturing processes, we may be subject to potential financial liability for costs associated with the investigation and remediation of our own
sites or sites at which we have arranged for the disposal of hazardous wastes, if such sites become contaminated. Even if we fully comply with
applicable environmental laws and are not directly at fault for the contamination, we may still be liable. The wastes we generate include spent
ammoniacal etching solutions, solder stripping solutions, and hydrochloric acid solutions containing palladium; waste water that contains heavy
metals, acids, cleaners, and conditioners; and filter cake from equipment used for on-site waste treatment. We have not incurred significant costs
related to compliance with environmental laws and regulations in the prior three years, and we believe that our operations substantially comply
with all applicable environmental laws. However, any material violations of environmental laws by us could subject us to revocation of our
effluent discharge and other environmental permits. Any such revocations could require us to cease or limit production at one or more of our
facilities. Even if we ultimately prevail, environmental lawsuits against us would be time consuming and costly to defend.

     Environmental laws could also become more stringent over time, imposing greater compliance costs and increasing risks and penalties
associated with violation. We operate in environmentally sensitive locations and are subject to potentially conflicting and changing regulatory
agendas of political, business, and environmental groups. Changes or restrictions on discharge limits; emissions levels; or material storage,
handling, or disposal might require a high level of unplanned capital investment or relocation. It is possible that environmental compliance costs
and penalties from new or existing regulations may harm our business, financial condition, and results of operations.
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We may be subject to risks associated with acquisitions, and these risks could harm our results of operations.

     We completed two business combinations in 2002 and one in 2003, and we anticipate that we will seek to identify and acquire additional
suitable businesses in the electronics manufacturing services industry. The long-term success of recent business combinations will depend on our
ability to unite the business strategies, human resources and information technology systems of previously separate companies. The difficulties
of combining operations include the necessity of coordinating geographically separated organizations and integrating personnel with diverse
business backgrounds. Combining management resources will result in changes affecting all employees and operations. Differences in
management approach and corporate culture may strain employee relations.

     Future business combinations could cause certain customers to either seek alternative sources of product supply or service, or delay or change
orders for products due to uncertainty over the integration of the two companies or the strategic position of the combined company. As a result,
we may experience some customer attrition.

     Acquisitions of companies and businesses and expansion of operations involve certain risks, including the following:

� the business fails to achieve anticipated revenue and profit expectations;

� the potential inability to successfully integrate acquired operations and businesses or to realize anticipated synergies, economies of
scale, or other value;

� diversion of management�s attention;

� difficulties in scaling up production and coordinating management of operations at new sites;

� the possible need to restructure, modify, or terminate customer relationships of the acquired business;

� loss of key employees of acquired operations; and

� the potential liabilities of the acquired businesses.
     Accordingly, we may experience problems in integrating the operations associated with any future acquisition. We therefore cannot provide
assurance that any future acquisition will result in a positive contribution to our results of operations. In particular, the successful combination
with any businesses we acquire will require substantial effort from each company, including the integration and coordination of sales and
marketing efforts. The diversion of the attention of management and any difficulties encountered in the transition process, including the
interruption of, or a loss of momentum in, the activities of any business acquired, problems associated with integration of management
information and reporting systems, and delays in implementation of consolidation plans, could harm our ability to realize the anticipated benefits
of any future acquisition. In addition, future acquisitions may result in dilutive issuances of equity securities, the incurrence of additional debt,
large one-time write-offs, and the creation of goodwill or other intangible assets that could result in increased impairment or amortization
expense.

Our level of indebtedness could adversely affect our financial viability, and the restrictions imposed by the terms of our debt
instruments may severely limit our ability to plan for or respond to changes in our business.

     As of June 29, 2003, we had outstanding bank debt of approximately $25.0 million. In addition, subject to the restrictions under our debt
agreements, we may incur significant additional indebtedness from time to time to finance business acquisitions, capital expenditures, or for
other purposes.
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     Significant levels of debt could have negative consequences. For example, it could:

� require us to dedicate a substantial portion of our cash flow from operations to service interest and principal repayment requirements,
limiting the availability of cash for other purposes;

� increase our vulnerability to adverse general economic conditions by making it more difficult to borrow additional funds to maintain
our operations if we suffer revenue shortfalls;

� limit our ability to attract new customers if we do not have sufficient liquidity to meet working capital needs; and

� hinder our flexibility in planning for, or reacting to, changes in our business and industry if we are unable to borrow additional funds
to upgrade our equipment or facilities.
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We may need additional capital in the future and it may not be available on acceptable terms, or at all.

     While we believe our capital resources are currently adequate, we may need to raise additional funds for the following purposes:

� to fund our operations;

� to fund working capital requirements for future growth that we may experience;

� to enhance or expand the range of services we offer;

� to increase our promotional and marketing activities; or

� to respond to competitive pressures or perceived opportunities, such as investment, acquisition, and international expansion activities.
If such funds are not available when required or on acceptable terms, our business and financial results could suffer.

Our stock price may be volatile, and our stock is thinly traded, which could cause investors to lose all or part of their investments in our
common stock.

     The stock market has recently experienced volatility that has often been unrelated to the operating performance of any particular company or
companies. If market or industry-based fluctuations continue, our stock price could decline regardless of our actual operating performance, and
investors could lose a substantial part of their investments. Moreover, if an active public market for our stock is not sustained in the future, it
may be difficult to resell our stock.

     During 2002, the average number of shares of our common stock that traded on the NASDAQ exchange amounted to approximately 7,000
shares per day compared to 27,409,000 issued and outstanding shares. When trading volumes are this low, a relatively small buy or sell order
can result in a large percentage change in the trading price of our common stock, which may be unrelated to changes in our stock price that are
associated with our operating performance.

     The market price of our common stock will likely fluctuate in response to a number of factors, including the following:

� failure to meet the performance estimates of securities analysts;

� changes in estimates of our net sales and results of operations by securities analysts;

� announcements about the financial performance and prospects of the industries and customers we serve;

� announcements about the financial performance of our competitors in the electronic manufacturing services industry;

� the timing of announcements by us or our competitors of significant contracts or acquisitions; and

� general stock market conditions.
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Our major stockholder controls us and our stock price could be influenced by actions taken by this stockholder. Additionally, this
stockholder could prevent a change of control or other business combination, or could effect a �short form� merger without the approval
of other stockholders.

     Thayer-Blum owns approximately 90% of our common stock, and four of our nine directors are representatives of Thayer-Blum. The
interests of Thayer-Blum may not always coincide with those of our other stockholders, particularly if Thayer-Blum decides to sell its
controlling interest. In addition, Thayer-Blum will have sufficient voting power (without the approval of Suntron�s other stockholders) to elect
the entire Board of Directors of Suntron and, in general, to determine the outcome of various matters submitted to stockholders for approval,
including fundamental corporate transactions. Thayer-Blum could cause us to take actions that we would not consider absent Thayer-Blum�s
influence, or could delay, deter, or prevent a change of control or other business combination that might otherwise be beneficial to our public
stockholders.

     In addition, Thayer-Blum could contribute its Suntron stock to a subsidiary corporation that, as a 90% stockholder, then would have the
ability under Delaware law to merge with or into Suntron without the approval of the other Suntron stockholders. In the event of such a
�short-form� merger, Suntron stockholders would have the right to assert appraisal/dissenters� rights to receive cash in the amount of the fair
market value of their shares in lieu of the consideration they would have otherwise received from the transaction.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

     We have a revolving line of credit with Citibank, N.A. and the amended credit agreement provides for total borrowings up to $75 million.
The interest rate under this agreement is based on the prime rate and LIBOR rates, plus applicable margins. Therefore, as interest rates fluctuate,
the Company may experience changes in interest expense that will impact financial results. The Company has not entered into any interest rate
swap agreements, or similar instruments, to protect against the risk of interest rate fluctuations. Assuming outstanding borrowings of
$75 million, if interest rates were to increase or decrease by one percentage point, the result would be an increase or decrease in annual interest
expense of $750,000. Accordingly, significant increases in interest rates could have a material adverse effect on the Company�s future results of
operations.

Item 4. Controls and Procedures

     As required by Rule 13a-15 under the Exchange Act, within the 90 days prior to the filing date of this report, the Company carried out an
evaluation of the effectiveness of the design and operation of the Company�s disclosure controls and procedures. This evaluation was carried out
under the supervision and with the participation of the Company�s management, including our Chief Executive Officer and our Chief Financial
Officer. Based upon that evaluation, our Chief Executive Officer and our Chief Financial Officer concluded that the Company�s disclosure
controls and procedures are effective. There have been no significant changes in the Company�s internal controls or in other factors that could
significantly affect internal controls subsequent to the date the Company carried out its evaluation.

     Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in
Company reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the Securities and Exchange Commission�s rules and forms. Disclosure controls and procedures include controls and procedures designed to
ensure that information required to be disclosed in Company reports filed under the Exchange Act is accumulated and communicated to
management, including the Company�s Chief Executive Officer and Chief Financial Officer as appropriate, to allow timely decisions regarding
required disclosure.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

     Not Applicable.

Item 2. Changes in Securities and Use of Proceeds

     Not Applicable.

Item 3. Defaults Upon Senior Securities

     Not Applicable.

Item 4. Submission Of Matters To A Vote Of Security Holders

     On June 27, 2003, the Company held its annual meeting of stockholders to vote on the election of three directors, each for a term of three
years. The shareholders voted in favor of election of three directors, with the following votes cast:

Name For Withhold

Douglas P. McCormick 27,077,298 32,462
Jose S. Medeiros 27,077,290 32,470
James C. Van Horne 27,077,290 32,470

Item 5. Other Information

     Not Applicable.

Item 6. Exhibits and Reports on Form 8-K

(a).Exhibits

     The following exhibits are filed with this report:

Exhibit 32.1 Certification of Chief Executive Officer pursuant to section 906 of the Sarbanes-Oxley Act of 2002
Exhibit 32.2 Certification of Chief Financial Officer pursuant to section 906 of the Sarbanes-Oxley Act of 2002

(b). Reports on Form 8-K

     On April 28, 2003, the Company filed a Current Report on Form 8-K reporting information under Item 12 for a press release that was issued
related to the Company�s earnings for the year ended December 31, 2002.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by
the undersigned, thereunto duly authorized.

SUNTRON CORPORATION

   (Registrant)

Date: August 13, 2003    /s/ James K. Bass

   James K. Bass
Chief Executive Officer

Date: August 13, 2003    /s/ Peter W. Harper

   Peter W. Harper
Chief Financial Officer

Date: August 13, 2003    /s/ James A. Doran

   James A. Doran
Chief Accounting Officer
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CERTIFICATION

     I, James K. Bass certify that:

     1.     I have reviewed this Quarterly Report on Form 10-Q of Suntron Corporation;

     2.     Based on my knowledge, this Quarterly Report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this Quarterly Report;

     3.     Based on my knowledge, the financial statements, and other financial information included in this Quarterly Report, fairly present in all
material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this
Quarterly Report;

     4.     The registrant�s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

     a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this Quarterly Report
is being prepared;

     b) evaluated the effectiveness of the registrant�s disclosure controls and procedures as of a date within 90 days prior to the filing date of
this Quarterly Report (the �Evaluation Date�); and

     c) presented in this Quarterly Report our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

     5.     The registrant�s other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant�s auditors and the audit
committee of the registrant�s board of directors (or persons performing the equivalent functions):

     a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant�s ability to record,
process, summarize, and report financial data and have identified for the registrant�s auditors any material weaknesses in internal controls;
and

     b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s internal
controls; and

     6.     The registrant�s other certifying officer and I have indicated in this Quarterly Report whether or not there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including
any corrective actions with regard to significant deficiencies and material weaknesses.

Date: August 13, 2003

/s/ James K. Bass

James K. Bass
Chief Executive Officer
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CERTIFICATION

     I, Peter W. Harper, certify that:

     1.     I have reviewed this Quarterly Report on Form 10-Q of Suntron Corporation;

     2.     Based on my knowledge, this Quarterly Report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this Quarterly Report;

     3.     Based on my knowledge, the financial statements, and other financial information included in this Quarterly Report, fairly present in all
material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this
Quarterly Report;

     4.     The registrant�s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

     a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this Quarterly Report
is being prepared;

     b) evaluated the effectiveness of the registrant�s disclosure controls and procedures as of a date within 90 days prior to the filing date of
this Quarterly Report (the �Evaluation Date�); and

     c) presented in this Quarterly Report our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

     5.     The registrant�s other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant�s auditors and the audit
committee of the registrant�s board of directors (or persons performing the equivalent functions):

     a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant�s ability to record,
process, summarize, and report financial data and have identified for the registrant�s auditors any material weaknesses in internal controls;
and

     b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s internal
controls; and

     6.     The registrant�s other certifying officer and I have indicated in this Quarterly Report whether or not there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including
any corrective actions with regard to significant deficiencies and material weaknesses.

Date: August 13, 2003

/s/ Peter W. Harper

Peter W. Harper
Chief Financial Officer

37

Edgar Filing: CARDINAL HEALTH INC - Form S-3ASR

Table of Contents 49



Table of Contents

EXHIBIT INDEX

Exhibit # Description of Document

32.1 � Certification of Chief Executive Officer pursuant to section 906 of the Sarbanes-Oxley Act of 2002

32.2 � Certification of Chief Financial Officer pursuant to section 906 of the Sarbanes-Oxley Act of 2002
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