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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

Form 10-Q
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
For the quarter ended September 30, 2009

Commission File Number 1-11373

o

CardinalHealth

Cardinal Health, Inc.

(Exact name of registrant as specified in its chaer)

Ohio 31-0958666
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

7000 CARDINAL PLACE, DUBLIN, OHIO 43017

(Address of principal executive offices and zip cag)

(614) 757-5000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementshe past 90 days. Ye&l No O

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of ttiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥)es No [

Indicate by check mark whether the registrantle&rge accelerated filer, an accelerated filer, accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fil¢ Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[] No
The number of Registrant’'s Common Shares outstgratithe close of business on November 4, 2009w ésllows:

Common Shares, without par value: 362,696,508
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PART I. FINANCIAL INFORMATION
Item 1: Financial Statement
CARDINAL HEALTH, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS
(Unaudited)

(in millions, except per Common Share amounts)

Revenue
Cost of products sol
Gross margir
Operating expens¢
Distribution, selling, general and administrativgpense:
Restructuring and employee severa
Impairments and loss on sale of as:
Litigation (credits)/charges, n
Operating earning
Other (income)/expense, r
Interest expense, n
Loss on extinguishment of de
Earnings before income taxes and discontinued tpes
Provision for income taxe
Earnings/(loss) from continuing operatic
Earnings from discontinued operations (net of tepemse of $26.0 and $32.0 for the three monthscende
September 30, 2009 and 2008, respectiv
Net earnings/(loss
Basic earnings/(loss) per Common Sh.
Continuing operation
Discontinued operatior
Net basic earnings/(loss) per Common Sl
Diluted earnings/(loss) per Common Shi
Continuing operation
Discontinued operatior
Net diluted earnings/(loss) per Common St
Weighted average number of Common Shares outsigr
Basic
Diluted
Cash dividends declared per Common S|

See notes to condensed consolidated financiahstats.

3

Three Months Ended
September 30,
2009 2008

$24,780."  $23,437.:
23,871. 22,535.¢

908.¢ 901.2
586.1 590.
59.7 20.7
23.€ 3.6
(0.E) —
239.¢ 286.¢€
(8.9 2.5
33.¢ 29.:
39. —
175.( 254.¢
236. 82.€
(61.5) 172.2
23.6 76.

$ (B89 $ 2491

$ (017 $ o0.4¢
0.0¢ 0.22
$ (01) $ 0.7¢

$ (017 $ 04¢
0.0€ 0.21
$ (01) $ 0.6¢

359.1 356.1
359.1 361.]
$ 0178 $ 0.14C
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CARDINAL HEALTH, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(in millions)

ASSETS
Current asset:
Cash and equivalen
Trade receivables, n
Inventories
Prepaid expenses and otl
Assets from businesses held for sale and discadioperation
Total current asse

Property and equipment, at ci
Accumulated depreciation and amortizat
Property and equipment, r
Other asset:

Investment in CareFusic

Goodwill and other intangibles, n

Other

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term obligations and other sh-term borrowings
Accounts payabl
Other accrued liabilitie
Liabilities from businesses held for sale and disicmed operation
Total current liabilities
Long-term obligations, less current portion and othert-term borrowings
Deferred income taxes and other liabilit
Shareholder equity:
Preferred Shares, without par value: Authori- 0.5 million shares, Issue- none

Common Shares, without par value: Authorized —UB&illion shares, Issued — 363.6 million

shares and 363.7 million shares at September 89, 20d June 30, 2009, respectiv
Retained earning

Common Shares in treasury, at cost, 1.1 milliorreshand 3.7 million shares at September 30,

2009 and June 30, 2009, respecti\
Accumulated other comprehensive inca

Total shareholde’ equity
Total liabilities and sharehold¢ equity

See notes to condensed consolidated financiahséms.

4

September 3C

June 30,
2009 2009

$ 1,584. $ 1,221.¢
5,921.¢ 5,214.¢
6,861.¢ 6,832.¢
557.¢ 523.(
162.¢ 7,189.¢
15,089.( 20,981.
3,045.¢ 3,139.¢
(1,607.) (1,675.)
1,438.¢ 1,464.!
902.¢ —
2,269.1 2,266.¢
735.¢ 405.7

$ 20,434, $25,118.!
$ 362.< $ 366.C
10,047.: 9,041.¢
1,701.° 1,496.:
35.€ 1,370.¢
12,146. 12,275..
2,103t 3,271.¢
1,243.: 847.%
2,929.: 3,031.¢
2,124.; 5,953.¢
(188.9) (343.0
76.€ 82.2

4,941 .; 8,724,

$ 20,434, $25,118.!
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CARDINAL HEALTH, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(in millions)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net earnings/(loss
Earnings from discontinued operatic

Earnings/(loss) from continuing operatic

Adjustments to reconcile earnings from continuipgmrations to net cash provided by operating actwi

Depreciation and amortizatic
Loss on debt extinguishme
Impairments and loss on sale of as:
Equity compensatio
Provision for bad debt
Change in operating assets and liabilities, neffefcts from acquisition:
Increase in trade receivabl
Increase in inventorie
Increase in accounts payal
Other accrued liabilities and operating items,
Net cash provided by/(used in) operating activi- continuing operation
Net cash provided by operating activit— discontinued operatior
Net cash provided by/(used in) operating activi
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of subsidiaries, net of divestitureslamash acquire
Proceeds from sale of property and equipn
Additions to property and equipme
Net cash used in investing activit— continuing operation
Net cash used in investing activit— discontinued operatior
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES:
Net change in commercial paper and s-term borrowings
Reduction of lon-term obligations
Proceeds from lor-term obligations, net of issuance cc
Proceeds from issuance of Common Sh
Tax benefit/(expense) from stock optic
Payment of premiums for debt extinguishm
Dividends on Common Shar
Net cash used in financing activiti- continuing operation
Net cash provided by/(used in) financing activi— discontinued operatior
Net cash provided by/(used in) financing activi
NET INCREASE/(DECREASE) IN CASH AND EQUIVALENTS
CASH AND EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND EQUIVALENTS AT END OF PERIOD
SUPPLEMENTAL INFORMATION
Non-cash investing and financing transactions
Investment in CareFusic
Non-cash dividend in connection with S-Off (as hereinafter define:

See notes to condensed consolidated financiahstats.
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Three Months Ended
September 30,

2009 2008
$ (382  $249.1
(23.6) (76.9)
(61.5) 172.:
66. 474
39.¢ —
23.6 3.€
22.( 21.C
12.% 12.2
(716.1) (858.2)
(28.1) (864.1)
1,003. 978.1
(99.6) (4.4)
261.€ (492.0)
144.4 336.¢
406.C (155.2)
(32.0) (6.2)
4.8 0.7
(37.0 (57.9)
(64.2) (62.9)
(9.9) (31.8)
(74.7) (94.7)
— 1.2
(1,134.5) (150.7)
— 8.1
18.7 17.¢
(6.2) 3.2
(66.4) —
(64.2) (49.7)
(1,252.5 (169.9)
1,283.¢ (L.6)
31z (171.5)
363. (421.)
1,221.¢ 808.¢
$1584¢  $387.
860.¢ —
3,728.¢ —
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CARDINAL HEALTH, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Spin-Off of CareFusion Corporation

Effective August 31, 2009, Cardinal Health, Inbe(t Company”}completed the distribution to its shareholderspgraximately 81% c
the then outstanding common stock of CareFusiop@&@ation (“CareFusion”), with the Company retain#ig4 million shares of CareFusion
common stock (the “Spin-Off"). Per the requiremenitthe Private Letter Ruling obtained from theshmial Revenue Service, the Company is
required to dispose of the retained shares of @sieR common stock within five years of the Spirf-@fhile Cardinal Health is a party to a
separation agreement and various other agreenedating to the separation, including a transitiervices agreement, a tax matters
agreement, an employee matters agreement, intelgamtoperty agreements and certain other comniergiaements, the Company has
determined that it has no significant continuingolvement in the operations of CareFusion. Accaljinthe net assets of CareFusion are
presented separately in these condensed consdlifitad@cial statements as assets from businessd$oneale and discontinued operations
and the operating results of CareFusion are predemithin discontinued operations for all periodegented through the date of the Spin-Off.
The Company retained certain surgical and exameglosurgical drapes and apparel and fluid managdmsinesses previously within the
Clinical and Medical Products segment following 8y@n-Off.

For fiscal 2009, the Company had three reportaddenents —Healthcare Supply Chain Services, Clinical and MaldProducts and A
Other. Effective July 1, 2009, the Company chariteteportable segments to: Pharmaceutical, MediedlCareFusion. The Pharmaceutical
segment encompasses the businesses previousin withHealthcare Supply Chain Services segmentik@ibuted pharmaceutical,
radiopharmaceutical and over-the-counter healthmaréucts as well as the businesses previouslyimiie All Other segment. The Medical
segment encompasses the remaining businesses thighiiealthcare Supply Chain Services segment hasveertain surgical and exam
gloves, surgical drapes and apparel and fluid memagt businesses previously within the Clinical Btedlical Products segment. The
CareFusion segment encompasses the businessemughgwiithin the Clinical and Medical Products segpexcluding the above-referenced
surgical and exam gloves, surgical drapes and appad fluid management businesses and includésisihesses included in the Spin-Off.

In connection with the Spin-Off, the Company reaigad its reportable segments into two segmenttrhceutical and Medical. See
Note 14 for information about these segme

Basis of Presentation

The condensed consolidated financial statemertteed€ompany include the accounts of all majorityred subsidiaries and all
significant intercompany amounts have been elineithaReferences to the “Company” or “Cardinal Hédtththese condensed consolidated
financial statements shall be deemed to be refessticCardinal Health, Inc. and its majority-owsedbsidiaries unless the context otherwise
requires.

The condensed consolidated financial statements been prepared in accordance with the U.S. Sexsusihd Exchange Commission
(“SEC") instructions to Quarterly Reports on FortQ and include all of the information and disclesurequired by accounting principles
generally accepted in the United States (“GAAPY)ifgerim financial reporting. The preparation ofdncial statements in conformity with
GAAP requires management to make estimates andhasisms that affect amounts reported in the congérensolidated financial
statements and accompanying notes. Actual amousysdiffer from these estimated amounts. In addjtaperating results presented for this
fiscal 2010 interim period are not necessarily éatiive of the results that may be expected fofalidiscal year ending June 30, 2010.
Beginning in the first quarter of fiscal 2010, iempany changed the presentation of certain itamth@ condensed consolidated statements
of earnings. Prior periods have been adjustedfiroo with this new presentation.

These condensed consolidated financial statememntsnaudited and are presented pursuant to the ankk regulations of the SEC.
Accordingly, the condensed consolidated finandetiesnents included in this Quarterly Report on F&¥Q (this “Form 10-Q") should be
read in conjunction with the audited consolidatiedricial statements and related notes for thelfisza ended

6
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

June 30, 2009 (the “FY2009 Financial StatmentstteN\L of the “Notes to Consolidated Financial Stests” from the FY2009 Financial
Statements is specifically incorporated in thistRdi0-Q by reference. In the opinion of managemahadjustments necessary for a fair
presentation of the condensed consolidated finhst@tements have been included. Except as distielsewhere in this Form 10-Q, all such
adjustments are of a normal and recurring nature.

Revenue Recognition. The Company recognizes revenue when persuasiveremgdf an arrangement exists, product delivery has
occurred or the services have been rendered, iteiprfixed or determinable and collectabilityréasonably assured. Revenue is recognized
net of sales returns and allowances.

Pharmaceutical This segment recognizes distribution revenue wvittlertransfers to its customers and the busihassno further
obligation to provide services related to such manclise.

Revenue within this segment includes revenue fratk tustomers. Most deliveries to bulk customenssest of product shipped in the
same form as the product is received from the neatufer. Bulk customers have the ability to prodagge quantities of products in central
locations and self distribute these products ta thdividual retail stores or customers. Revermaart bulk customers is recorded when title
transfers to the customer and the Company hasrtiefiobligation to provide services related tohsmerchandise.

Revenue for deliveries that are directly shippedustomer warehouses from the manufacturer whetebompany acts as an
intermediary in the ordering and delivery of protdus recorded gross in accordance with accourstimgdards addressing reporting revenue
on a gross basis as a principal versus on a nigt &&an agent. This revenue is recorded on a besss since the Company incurs credit risk
from the customer, bears the risk of loss for inptate shipments and does not receive a separate tsmenmission for the transaction and, as
such, is the primary obligor.

Radiopharmaceutical revenue is recognized uponretgliof the product to the customer. Servielted revenue, including fees recei
for analytical services or sales and marketingisesy is recognized upon the completion of suchices.

Pharmacy management and other service revenueagmezed as the services are rendered accorditig twontracts established. A fee
is charged under such contracts through a capitédi®, a dispensing fee, a monthly managementrfaa actual costs-incurred arrangement.
Under certain contracts, fees for services areaguieed by the Company not to exceed stipulated araau have other risk-sharing
provisions. Revenue is adjusted to reflect therestd effects of such contractual guarantees akesharing provisions.

Through its Medicine Shoppe International, Inc. Metlicap Pharmacies Incorporated franchise opemsficollectively, “Medicine
Shoppe”), the Company has apothecary-style pharfnanghisees in which it earns franchise and oatiyom fees. Franchise fees represent
monthly fees that are either fixed or based upandhisees’ sales and are recognized as revenuethdyeare earned. Origination fees from
signing new franchise agreements are recognizegvasiue when the new franchise store is opened.

Medical. This segment recognizes distribution revenue witlertransfers to its customers and the busihassno further obligation to
provide services related to such merchandise. Revrom the sale of medical products and suppdieedognized when title and risk of loss
transfers to its customers, which is typically uplativery.

Multiple Segments or Business Unit&rrangements involving multiple segments or basgwnits containing no software or software
which is incidental to the functionality of the pitect or service are accounted for as revenue agraegts with multiple deliverables. If the
deliverable meets the criterion of a separateafraiccounting, the arrangement revenue is allodatedch element based upon its relative
value and recognized in accordance with the apgkceevenue recognition criteria for each element.

Recent Financial Accounting Standards

In September 2006, the Financial Accounting Stassl&oard (“FASB”) issued new accounting guidancdadnvalue measurements.
This guidance defines fair value, establishes méraork for measuring fair value in GAAP and expadigslosures about fair value
measurements. This guidance is effective for figeaks beginning after November 15, 2007, andimtperiods within those fiscal years.
Refer to Note 11 for additional information regaiglthe Company’s adoption of this new accountingayuce.

7
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

In December 2007, the FASB issued new accountiimipgae on the accounting and reporting for busigesshinations and minority
interests in consolidated financial statementss Ghoidance is effective for fiscal years beginraftgr December 15, 2008. The adoption of
this new accounting guidance in the first quarfeiscal 2010 did not have a material impact on@wmpany’s financial position or results of
operations; however, it may have an impact on the@any’s accounting and disclosure practices fluréubusiness combinations.

In June 2008, the FASB issued new accounting gagladdressing whether instruments granted in dbased payment transactions
participating securities prior to vesting and, gfere, need to be included in the computation ofiegs per share. This guidance is effective
for fiscal years beginning after December 15, 2@08l interim periods within those fiscal years. Bldeption of this new accounting guida
in the first quarter of fiscal 2010 did not havematerial impact on the Company’s financial positawnesults of operations.

In June 2009, the FASB issued new accounting galan the accounting for transfers of financiab&ssThis guidance improves the
relevance, representational faithfulness and coatgility of information provided about a transferfofancial assets, the effects of a transfer
of financial assets on an entity’s financial statais, and a transferor’s continuing involvemenany, in financial assets transferred. This
guidance is effective for fiscal years beginninggaNovember 15, 2009. The Company is in the poésletermining the impact of adopting
this new accounting guidance.

In June 2009, the FASB issued new accounting gaielaemgarding the consolidation of variable inteeggities. This guidance improves
the financial reporting by enterprises involvedhwarriable interest entities. This guidance isctie for fiscal years beginning after
November 15, 2009. The Company is in the proceset@rmining the impact of adopting this new actimgnguidance

In June 2009, the FASB issued the Accounting Stalsd@odification (the “Codification”), which becarttee source of authoritative
GAAP recognized by the FASB to be applied by nomgpinental entities effective July 1, 2009. Ruled emerpretive releases of the SEC
under authority of federal securities laws are alsarces of authoritative GAAP for SEC registraBf$ective July 1, 2009, the Codification
superseded all then-existing non-SEC accountinggpakting standards. The adoption of this new aweting guidance in the first quarter of
fiscal 2010 did not have a material impact on tlken@any’s financial position or results of operation

2. RESTRUCTURING AND EMPLOYEE SEVERANCE
Restructuring Policy

The Company classifies a restructuring activitggsogram whereby the Company fundamentally chaitgjeperations such as closing
facilities, moving manufacturing of a product ta#rer location or outsourcing the production ofaduct. Restructuring activities may also
involve substantial redignment of the management structure of a businei$sn response to changing market condition§alility for a cos
associated with an exit or disposal activity isogrized and measured initially at its fair valu¢ha period in which it is incurred except for a
liability for a one-time termination benefit whichrecognized over its future service period.

Restructuring and Employee Severance

During fiscal 2005, the Company launched a globsiructuring program with the goal of increasing ¥hlue the Company provides its
customers through better integration of existingibesses and improved efficiency from a more dised approach to procurement and
resource allocation. As part of the program, inikg®07, the Company announced a restructuring fdanove the Company’s medical
products distribution headquarters and certainarae functions from Waukegan, lllinois to the Ca@mny's corporate headquarters in Dub
Ohio. The program was substantially complete byetig of fiscal 2009.

At the beginning of fiscal 2009, the Company undi@kta major restructuring of its segment operasitngcture. Effective July 1, 2008,
the Company consolidated its businesses into timogoy operating and reportable segments to redoses @and align resources with the ne
of each segment. In connection with the Spin-O#se reportable segments have since been reordaRigter to Notes 1 and 14 for
additional information regarding the Company’s eutrreportable segments.

Also, during fiscal 2009 and the first quarteristal 2010, the Company incurred restructuring ezps related to the Spin-Off
consisting of employee-related costs, costs touataland execute the transaction, costs to sepamdsen functions and information
technology systems and other one-time transactilaed costs.

In addition to the restructuring programs discussealve, from time to time the Company incurs casisplement smaller restructuri
efforts for specific operations within its segmenitsese restructuring plans focus on various aspg#aperations, including closing and
consolidating certain manufacturing and distribaitigperations, rationalizing headcount, and aligmipgrations in the most strategic and cost-
efficient structure.
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

The following table summarizes activity relatediie Company’s restructuring and employee severaosts during the three months
ended September 30, 2009 and 2008:

Three Months Ended
September 30,

(in millions) 2009 2008

Employee related costs ( $ 271 $ 21c
Facility exit and other costs ( 32.€ (0.3
Total restructuring and employee severa $ 597 $ 20.7

(1) Employee-Related Costs. These costs primarily consist of one-time termarabenefits provided to employees who have been
involuntarily terminated and duplicate payroll ®dtring transition periods. In addition, during three months ended September 30,
2009, the Company incurred $18.6 million of coslated to the retirement of its Chairman and Chigfcutive Officer upon completir
of the Spil-Off.

(2) Facility Exit and Other Costs. Facility exit and other costs consist of acceknlatepreciation, equipment relocation costs, ptojec
consulting fees and costs associated with restingtthe Company’s delivery of information techngydnfrastructure services. In
addition, facility exit and other costs includete@r costs related to the Spin-Off such as cosevatuate and execute the transaction,
costs to separate certain functions and informagohnology systems and other -time transaction related cos

Restructuring and Employee Severance Accrual Raflfard

The following table summarizes activity relatedisiilities associated with the Company’s restructy and employee severance
activities during the three months ended Septerdde2009:

Employee Relatel Facility Exit and
(in millions) Costs Other Costs Total
Balance at June 30, 20 $ 25.¢ $ 5.4 $31.2
Additions (1) 27.1 32.¢ 59.7
Payments and other adjustme (17.2) (33.0 50.2)
Balance at September 30, 2( $ 35.7 $ 5.C $ 40.7

(1) Amounts represent items that have been expendedwased or accrued in accordance with GA,

3. IMPAIRMENTS AND LOSS ON SALE OF ASSETS

Asset impairments and losses from the sale of assetclassified within impairments and loss oe s#lassets within the condensed
consolidated statements of earnings.

In the first quarter of fiscal 2010, the Compangagnized a $22.5 million impairment loss relatetht write-down of SpecialtyScripts,
LLC (“SpecialtyScripts”), a business within the Rhaceutical segment, to expected fair value lesssdo sell. See Note 4 for further
information regarding the anticipated sale of SplégScripts.

4. DISCONTINUED OPERATIONS AND ASSETS HELD FOR SALE
CareFusion

Effective August 31, 2009, the Company completeddistribution to its shareholders of approxima&lys of the then outstanding
common stock of CareFusion, with the Company retgid1.4 million shares of CareFusion common stacki met the criteria for
classification as assets held for sale in the Cayipdinancial statements. The Company’s approxatyat 9% investment in the then
outstanding CareFusion common stock does not peahiel Company the ability to influence the opeabtinfinancial policies of CareFusion
and accordingly does not constitute significantticwing involvement. Furthermore, while the Compéag party to a separation agreement
and various other agreements relating to the sgpayancluding a transition services agreemenaxamatters agreement, an employee mg
agreement, intellectual property agreements artdinesther commercial agreements, the Company &t@srdined that the continuing cash
flows generated by these agreements, which arecesghéo be eliminated within 5 years, and its inment in CareFusion common stock do
not constitute significant continuing involvementthe operations of CareFusion. Accordingly, theassets of CareFusion are presented
separately as held for sale and discontinued dpasaand the operating results are presented wdiszontinued operations for all periods
presented through the date of the Spin-Off.
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

CareFusion is a stand-alone public company whiplarsgely reports its financial results. Due toeatiénces between the basis of
presentation for discontinued operations and tlséskid presentation for a stand-alone companyfitla@cial results of CareFusion included
within discontinued operations for the Company maybe indicative of actual financial results ofr€usion as a stand-alone company.

The results of CareFusion included in discontinopérations for the three months ended Septemb&083 and 2008 are summarized
as follows:

Three Months Ended
September 30,

(in millions) 2009(1) 2008

Revenue $592.1 $883.¢
Earnings before income taxes and discontinued tipes 43.7 103.¢
Income tax expens (23.6) (29.9)
Earnings from discontinued operatic 20.1 74.C

(1) Reflects the results of CareFusion through AugisB09, the date the S-Off was completec

Interest expense allocated to discontinued operafior CareFusion was $12.8 million and $21.6 onillfor the three months ended
September 30, 2009 and 2008, respectively. Intergminse was allocated considering the debt idsy€hreFusion in connection with the
Spin-Off and the overall debt balance of the Comgpémaddition, a portion of the corporate costsvpously allocated to CareFusion have
been reclassified to the remaining two segments.

There were no assets and liabilities from busirebséd for sale for CareFusion at September 309.280June 30, 2009, the major
components of assets and liabilities from busirehstd for sale for CareFusion were as follows:

June 30,

(in millions) 2009
Current assel $1,832.(
Property and equipme 408.t
Other asset 4774,
Total asset $7,014."
Current liabilities 469.2
Long-term debt and othe 875.
Total liabilities $1,344.¢

Cash flows from discontinued operations are presesgparately on the Company’s condensed consadidtitements of cash flows.

PTS Business

See Note 7 of the “Notes to Consolidated Finarsiatements” from the FY2009 Financial Statememwtsinformation regarding the
sale of the former Pharmaceutical TechnologiesSerdices segment, other than certain generic-fachesinesses (the “PTS Business”),
during the fourth quarter of fiscal 2007.

The Company incurred minor amounts of activity tedeto the PTS Business during the three monthsde8éptember 30, 2008 as a
result of changes in certain estimates made atrtteeof the sale, activity under a transition seegi agreement and other adjustments. The
related to the PTS Business included in discontiraperations was $0.7 million for the three momthded September 30, 2009 and 2008,
respectively.

The liabilities of the PTS Business included ibiities held for sale were $1.4 million as of Sapber 30, 2009 and June 30, 2009.
Cash flows from discontinued operations are preseseparately on the Company’s condensed consadidtitements of cash flows.
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Other

During the fourth quarter of fiscal 2009, the Compaommitted to plans to sell its United Kingdonséd Martindale injectable
manufacturing business (“Martindale”) within its@maceutical segment, and met the criteria forsfiaation as assets held for sale in the
Companys financial statements. Accordingly, the net assElartindale are presented separately as helddierand discontinued operatic
and the operating results are presented withirodiftued operations for all periods presented. myuthe fourth quarter of fiscal 2009, the
Company also committed to plans to sell Speciatip8cwithin its Pharmaceutical segment, and medtcifiteria for classification as held for
sale in the Company’s financial statements. Acewlyi the net assets of this business are pressefstately as assets held for sale on the
Companys condensed consolidated balance sheet at Sept8M009 and June 30, 2009. The results of SpeSiipts are reported with
earnings from continuing operations on the Compmoghdensed consolidated statements of earningsibedt did not satisfy the criteria for
classification as discontinued operations. Addaibn the net assets held for sale of Specialtyfs&nivere recorded at the net expected fair
value less costs to sell, as this amount was Ithaar its net carrying value (see Note 3 for furthéormation).

The results of Martindale included in discontinugatrations for the three months ended Septemb&089, and 2008 are summarized
as follows:

Three Months Ended

September 30,
(in millions) 2009 2008
Revenue $ 29.C $ 26.2
Earnings before income taxes and discontinued tpes 5.6 5.1
Income tax expens 1.7 (1.5
Earnings from discontinued operatic 4.2 3.€

Cash flows from discontinued operations are presesgparately on the Company’s condensed consadidtitements of cash flows.

At September 30, 2009 and June 30, 2009, the majoponents of assets and liabilities from busirebséd for sale related to
Martindale and SpecialtyScripts were as follows:

September 3C June 30

(in millions) 2009 2009
Current assel $ 72.2 $ 74.2
Property and equipme 23.t 19.2
Other asset 66.¢ 81.2
Total asset 162.€ 174.7
Current liabilities 26.2 16.5
Long-term debt and othe¢ 7.6 8.4
Total liabilities $ 34.2 $ 24.¢

5. GOODWILL AND OTHER INTANGIBLE ASSETS
Goodwill

The following table summarizes the changes in #reying amount of goodwill by segment for the thneenths ended September 30,
2009:

(in millions) Pharmaceutica Medical Total
Balance at June 30, 20 $ 1,232 $963.7 $2,196.1
Gooduwill acquired—net of purchase price adjustmeiotgign currency

translation adjustments and otl (1.9 7.8 5.8
Balance at September 30, 2( $ 1,230.¢ $971.k $2,202.-
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Due to the Spir@ff and reorganization of the reporting units, geddwas tested for impairment in the first quartérfiscal 2010. Base
on this analysis, there was no impairment. The Gomis determination of estimated fair value of tporting units is based on a
combination of a discounted cash flow analysisudtiple of earnings before interest, taxes, deptémi and amortization (“EBITDAand, if
available, a review of the price/earnings ratiodablicly traded companies similar in nature, scape size of the respective reporting units.
The methods and assumptions used to test impaifdmasetbeen revised for any segment realignmentfiéoperiods presented. The discount
rates used for impairment testing are based origkdree rate plus an adjustment for risk factors. EBETDA multiples used for impairme
testing are judgmentally selected based on fastueh as the nature, scope and size of the ap@icapbrting unit. The use of alternative
estimates, peer groups or changes in the industadjusting the discount rate, EBITDA multiplespoice earnings ratios used could affect
the estimated fair value of the reporting units patentially result in goodwill impairment.

The allocations of the purchase price related taizesmall acquisitions are not yet finalized ame subject to adjustment as the
Company completes the valuation analyses for aitiquis prior to June 30, 2009. The Company expanisfuture adjustments to the
allocations of the purchase prices and potenttaréucontingent payments to be recorded to goodwill

Intangible Assets

Intangible assets with definite lives are amortinedr their useful lives which range from thredvienty years. The detail of other
intangible assets by class as of June 30, 200%apttmber 30, 2009 is as follows:

Accumulated

Gross Net
(in millions) Intangible Amortization Intangible
June 30, 200
Unamortized intangible:
Trademarks and pater $ 114 $ = $ 114
Total unamortized intangible 11.4 — 11.4
Amortized intangibles
Trademarks and pater 30.2 12.¢ 17.2
Non-compete agreemer 3.9 205 1.4
Customer relationshiy 46.¢€ 35.1 11.
Other 66.2 37.4 28.¢
Total amortized intangible 146.¢ 87.¢ 59.C
Total intangibles $ 158.2 $ 87.¢ $ 70.
September 30, 20(
Unamortized intangible:
Trademarks and pater $ 7€ $ — $ 7€
Total unamortized intangible 7.€ — 7.€
Amortized intangibles
Trademarks and pater 33.2 12.t 20.7
Non-compete agreemer 4.1 2.€ 1.t
Customer relationshiy 50.¢ 38.5 12.€
Other 61.4 36.€ 24.F
Total amortized intangible 149.¢ 90.:3 59.3
Total intangibles $ 157.2 $ 90.2 $ 66.C

There were no significant acquisitions of otheangible assets during the periods presented. Anatidn expense for the three months
ended September 30, 2009 and 2008 was $3.4 mdhdr$3.8 million, respectively.
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Amortization expense for each of the next fivedisgears is estimated to be:

(in millions) 2010 2011 2012 2013 2014

Amortization expens $10.5 $12.¢ $84 $5.4 $2.

o

6. INVESTMENT IN CAREFUSION
The following table provides a summary of the Comps available-for-sale securities as of Septen3@er2009:

Available-for-Sale Securities

Gross Gross Estimated
Unrealized Unrealized
Fair
(in millions) Cost(2) Gains Losses Value
Equity securities(1 $860.¢ $ 41.€ $ — $ 902.<
Total $860.¢ $ 41¢€ $ — $ 902.

(1) Equity securities consist of the Compangivnership of 41.4 million shares of CareFusiommmn stock retained in connection with
Spin-Off. These securities are stated at fair vakith unrealized gains and losses reported inratbmprehensive income. Realized
gains and losses, and declines in fair value dedmbd other-thatemporary are recognized in net earnings immedgiaiégle Compan'
has not recognized any realized gains or lossaterkto these securitie

(2) Represents the Company’s approximately 19%simvent in the net book value of CareFusion’s assetediately following the Spin-
Off.

7. LONG-TERM OBLIGATIONS AND OTHER SHORT-TERM BORRO WINGS

On September 24, 2009, the Company completed aelater announced on August 27, 2009 for an agtgeneachase price, including
an early tender premium but excluding accrued @sterfees and expenses, of up to $1.2 billion efdtiowing series of debt securities (listed
in order of acceptance priority): (i) 7.80% Debeatudue October 15, 2016 of Allegiance Corporat{ih6.75% Notes due February 15,
2011 of the Company; (iii) 6.00% Notes due June20d,7 of the Company; (iv) 7.00% Debentures duskimt15, 2026 of Allegiance
Corporation; (v) 5.85% Notes due December 15, 21fie Company; (vi) 5.80% Notes due October 13,626f the Company; (vii) 5.65%
Notes due June 15, 2012 of the Company; (viii) &30tes due June 15, 2013 of the Company; ané.00% Notes due June 15, 2015 of
the Company. The Company purchased more than $lioh lpursuant to the offer using the order ofquity set forth above. In connection
with the debt tender, the Company incurred a pxdetss for the early extinguishment of debt of apgmately $39.9 million, which included
an early tender premium of $66.4 million, the wiafé of $5.3 million of unamortized debt issuanasts, and an offsetting $31.8 million fair
value adjustment to the respective debt relatgnta@viously terminated interest rate swaps.

Long-term obligations and other short-term borraygiconsist of the following as of September 30,280d June 30, 2009:

September 3C

June 30,
(in millions) 2009 2009
4.00% Notes due 201 $ 521.¢ $ 523.¢
5.50% Notes due 201 300.( 300.(
5.65% Notes due 201 217.1 317.1
5.80% Notes due 201 310.2 526.4
5.85% Notes due 201 158.( 500.(
6.00% Notes due 201 215.7 350.4
6.75% Notes due 201 217.€ 494.¢
7.80% Debentures due 20 44.1 75.7
7.00% Debentures due 20 124.% 192.(
Floating Rate Notes due 20 350.( 350.(
Other obligation: 7.C 7.8
Total 2,465.¢ 3,637.¢
Less: current portion and other sl-term borrowings 362.: 366.2
Long-term obligations, less current portion and othert-term borrowings $ 2,103. $3,271.¢
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8. INCOME TAXES

Effective July 1, 2007, the Company adopted newoaiating guidance regarding the accounting for uagety in income taxes
recognized in the financial statements, resulting $139.3 million reduction of retained earniriffsis accounting guidance provides that ¢
benefit from an uncertain tax position may be reizgd when it is more likely than not that the piosi will be sustained upon examination,
including resolutions of any related appeals agdiion processes, based on the technical metits.aimount recognized is measured as the
largest amount of tax benefit that is greater @b likely of being realized upon settlement. Tihierpretation also provides guidance on
measurement, derecognition, classification, inteaad penalties, accounting in interim periodscldisure and transition.

The balance of unrecognized tax benefits and treuatof interest and penalties were as followsfaseptember 30, 2009 and June 30,
2009:

September 3C June 30

(in millions) 2009 2009
Unrecognized tax benefits (1) (2) ( $ 687. $848.¢
Portion that, if recognized, would reduce tax exggeand effectiv: 329.¢ 610.¢
Accrued penalties and interest (2) (3) 232.( 247.(

(1) The Company includes the full amount of unretpgd tax benefits in deferred income taxes andrdihbilities in the condensed
consolidated balance shee

(2) Due to the anticipated repatriation of cerfaireign earnings, taxes associated with a speaigigse entity transaction no longer
represent uncertain tax benefits and have beesifidasat September 30, 2009 as deferred tax iisgsil

(3) The September 30, 2009 balance includes unrecatjtaxebenefits related to CareFusion. In accordavitteindemnification provisior
of the tax matters agreement entered into betwee@bmpany and CareFusion, the Company is entidlegimbursement from
CareFusion. The Company has recorded a long tereivable of approximately $212.0 million from Cawston for these amounts (net
of any tax refund claims

(4) Balances are gross amounts before any tax iteaefl are included in deferred income taxes dherdiabilities in the condensed
consolidated balance shee

Upon completion of the Spin-Off, the Company reeard tax charge of approximately $171.9 milliorated to the anticipated
repatriation of a portion of cash currently loanedhe Company’s entities within the United Stafss charge is included within earnings/
(loss) from continuing operations for the three therended September 30, 2009.

The Company files income tax returns in the U.8efal jurisdiction, various U.S. state jurisdicticand various foreign jurisdictions.
With few exceptions, the Company is subject to lbgitaxing authorities for fiscal years ended J88g2001 through the current fiscal year.

The Internal Revenue Service (“IRS”) currently bagoing audits of fiscal years 2001 through 2007rify the three months ended
December 31, 2007, the Company was notified tratR$ transferred jurisdiction over fiscal year®2@nd 2002 from the Office of Appei
back to the Examinations level to reconsider pnesiipg-unadjusted specific issues. During the threatis ended March 31, 2008, the
Company received Notices of Proposed AdjustmenP@&N”) from the IRS related to fiscal years 200dotigh 2005 challenging deductions
arising from the sale of trade receivables to &igpeurpose accounts receivable and financindyerithe amount of additional tax, excluding
penalties and interest, proposed by the IRS irethesices was $178.9 million. The Company antigpdhat this transaction could be the
subject of proposed adjustments by the IRS in tahts of fiscal years 2006 to 2009. As discussexvapthe Company recorded a charge of
$171.9 million during the current quarter to refléee anticipated repatriation of earnings fromgpecial purpose entity. Due to the
anticipated repatriation of the earnings, the tssoaiated with the transaction, including the teseased by the IRS, no longer represents an
uncertain tax benefit. Taxes associated with thissaction, including both the charge taken inctimeent quarter and the amount previously
accrued as an unrecognized tax benefit, are dledsif deferred tax liabilities or current taxeggide.

Subsequent to the fiscal year ended June 30, 200&ompany received a Revenue Agent’s Reporafoyears 2003 through 2005,
which included the NPA'’s discussed above and neW’slRelated to the Company’s transfer pricing agaments between foreign and
domestic subsidiaries and the transfer of intaligicproperty among subsidiaries of an acquiredyeptior to its acquisition by the Company.
The amount of additional tax proposed by the IRBi@new notices total $598.1 million, excluding
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penalties and interest, but including $462.1 millielated to issues for which CareFusion is lialvider the tax matters agreement in the e
the amount must be paid to the taxing authoritye Tempany disagrees with these proposed adjustrardtmitends to vigorously contest
them. The Company believes that it is adequatedgried for the uncertain tax position relatinghese matters.

It is reasonably possible that there could be aghan the amount of unrecognized tax benefitsiwithie next 12 months due to
activities of the IRS or other taxing authoritiessluding proposed assessments of additional @ssiple settlement of audit issues, or the
expiration of applicable statutes of limitationhieTCompany estimates that the range of the posdibliege in unrecognized tax benefits
within the next 12 months is a decrease of appratéiy zero to $25.0 million excluding penalties amteérest.

9. CONTINGENT LIABILITIES
Legal Proceedings

In addition to commitments and obligations in tihdimary course of business, the Company is subjeearious claims, other pending
and potential legal actions for damages, investigatrelating to governmental laws and regulat@mnd other matters arising out of the nor
conduct of its business. When accruing for contireigs related to litigation, the Company consideesdegree of probability and range of
possible loss. An estimated loss contingency isugckin the Company’s consolidated financial staet®if it is probable that a liability has
been incurred and the amount of the loss can lsonably estimated. Because litigation is inheremtigredictable and unfavorable
resolutions could occur, assessing contingenciefghy subjective and requires judgments aboutruevents. The Company regularly
reviews contingencies to determine the adequatlysofccruals and related disclosures. The amouritiofate loss may differ from these
estimates. It is possible that cash flows or resaflioperations could be materially affected in payticular period by the unfavorable
resolution of one or more of these contingencies.

The Company recognizes income from the favorabteasoe of legal settlements, judgments or otherluiso of legal and regulatory
matters when the associated cash or assets aneeckce

Estimated loss contingencies related to litigatiod regulatory matters and income from favoraldeltgion of legal and regulatory
matters are recognized in litigation (credits)/cjes; net in the Company’s condensed consolidaségeinsents of earnings.

Income Taxes
See Note 8 for discussion of contingencies reladgde Company’s income taxes.

Other Matters

The Company also becomes involved from time-to-fimiiigation and regulatory matters incidentait®business, including, but not
limited to, personal injury claims, employment reest commercial disputes, intellectual propertytarat inclusion as a potentially
responsible party for environmental clean-up casts, litigation in connection with acquisitions atidestitures. The Company intends to
vigorously defend itself against such litigatiordatoes not currently believe that the outcome gfsarch litigation will have a material
adverse effect on the Company’s consolidated filshstatements.

From time to time, the Company receives subpoenesqoiests for information from various governmagencies relating to the
business, accounting or disclosure practices dbowers or suppliers. The responses to these suapear requests for information
sometimes require considerable time and effort,camdresult in considerable costs being incurrethbyCompany. The Company expects to
incur additional costs in the future in connectigith existing and future requests. Such subpoendseguests also can lead to the assertion
of claims or the commencement of legal proceedaygsnst the Company.

Also from time to time, the Company may determimat poroducts marketed, manufactured, or distribbtethe Company may not me
Company specifications, published standards orlaégny requirements. In such circumstances, the [@2omy will investigate and take
appropriate corrective action. Such actions cad teaosts to repair or replace affected produetaporary interruptions in product sales and
action by regulators, and can impact results ofans.

10. GUARANTEES

In the ordinary course of business, the gamy, from time to time, agrees to indemnify ceriather parties under agreements with the
Company, including under acquisition and disposigreements, customer agreements and intellqutopérty licensing agreements. Such
indemnification obligations vary in scope and, wldefined, in duration. In many cases, a maximunmgakbn is not explicitly stated and
therefore the overall maximum amount of the liapilinder such indemnification obligations cannoté®sonably estimated. Where
appropriate, such indemnification obligations &eorded as a liability. Historically, the Comparasot, individually or in the aggregate,
made payments under these indemnification obligatin any material amounts. In certain circumstantes Company believes that its
existing insurance arrangements, subject to thergédeduction and exclusion provisions, would ecgations of the liability that could ari
from any of these indemnification obligations. bida@ion, the Company believes that the likelihod@ anaterial liability being triggered unc



these indemnification obligations is not signifitan
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In the ordinary course of business, the Compayn fiime to time, enters into agreements that ot#igfsee Company to make fixed
payments upon the occurrence of certain eventd 8biggations primarily relate to obligations anigiunder acquisition transactions, where
the Company has agreed to make payments basedhganhievement of certain financial performanceasuaees by the acquired business.
Generally, the obligation is capped at an expéioiount. The Company’s aggregate exposure for thidggations, assuming the achievement
of all financial performance measures, is not niateAny potential payment for these obligationsulebbe treated as an adjustment to the
purchase price of the related entity and would hravéenpact on the Company’s results of operations.

In the ordinary course of business, the Compaiyn fiime to time, extends loans to its customershvhre subsequently sold to a be
The bank services and administers these loanslhaswny new loans the Company may direct. Iniofaiethe bank to purchase such loans,
it requires the absolute and unconditional oblatf the Company to repurchase such loans upoodtigrence of certain events described
in the agreement including, but not limited to,roarer payment default that exceeds 90 days, insolvand bankruptcy At September 30,
2009 and June 30, 2009, notes in the program dutbj¢ice guaranty of the Company totaled $43.2iomiland $39.9 million, respectively.
These loans are reported in the Company’s condarmemblidated balance sheet.

11. FAIR VALUE MEASUREMENTS

In September 2006, the FASB issued new accountifdpagce on fair value measurements. The guidarfigeddair value, establishe:
framework for measuring fair value in GAAP and exg@disclosures about fair value measurements tidddily, this guidance establishe:
three-level fair value hierarchy that prioritizég inputs used to measure fair value. This hiegareuires entities to maximize the use of
observable inputs and minimize the use of unobséevaputs. The three levels of inputs used to mesafair values are as follows:

Level 1- Observable prices in active markets for identicakess and liabilities
Level 2— Observable inputs other than quoted prices in actiarkets for identical assets and liabilit

Level 3 — Unobservable inputs that are supported by littla@market activity and that are significant to thie value of
the assets and liabilitie

In February 2008, the FASB issued additional guiggmermitting a ongear deferral with regard to nonfinancial assets ronfinancia
liabilities that are not recognized or disclosefhatvalue in the financial statements on a rdogrbasis (at least annually). The Company
adopted this new accounting guidance on July 18 2@¢h respect to all financial assets and lialeiitand on July 1, 2009 with respect to all
non-financial assets and liabilities. The adoptdthis guidance did not have a material impacthenCompany’s financial position or results
of operations in either period.

Recurring Fair Value Measurements
The following table presents the fair values fardh assets and (liabilities) measured on a requbasis as of September 30, 2009:

Fair Value Measurements

(in millions) Level 1 Level 2 Level 2 Total

Cash Equivalents(l $1,035.. $— $— $1,035.:
Equity Securities(2 902.¢ — — 902.<
Forward Contracts(¢ — 88.: — 88.3
Other Investments(« 64.< — — 64.¢
Total $2,002.c $88.c $— $2,090.°

(1) Cash equivalents are comprised of highly lignicestments purchased with a maturity of three tii@or less. The carrying value of
these cash equivalents approximates fair valudaltreeir shoi-term maturities

(2) Equity securities consist of the Company’s stagent in CareFusion common stock. The fair vafubese securities is determined
using the quoted market price of the secu
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(3) The fair value of the Comparsyforeign currency forward contracts and commoditgtracts is determined based on the present vh
expected future cash flows considering the riskslired, including nonperformance risk, and usirgcdunt rates appropriate for the
respective maturitie:

(4) The other investments balance includes investsria mutual funds, which are used to offset fiatibns in the Company’s deferred
compensation liabilities. THair value of these investments is determined ugimgfed market price

Non-Recurring Fair Value Measurements
The following table presents the fair values farsth assets and (liabilities) measured on a nomegurasis as of September 30, 2009:

Fair Value Measurements

(in millions) Level 1 Level 2 Level 3 Total
Long-lived assets held for sale(1)( $— $— $14.€ $14.€
Total $— $— $14.€ $14.€

(1) In the first quarter of fiscal 2009, certaimdplived assets held for sale were written dowth&ir estimated fair value, less cost to sell,
resulting in an impairment charge of $22.5 millierhich is included in impairments and loss on sdlassets in the condensed
consolidated statements of earnings (see Note fBifitrer information)

(2) The fair value of long-lived assets held fdiesa determined based on the best available irdtion, including quoted market prices
when available (level 1), market prices for siméasets (level 2) and internal cash flow estimdissounted at the appropriate interest
rate (level 3), as appropria

12. EARNINGS PER SHARE AND SHAREHOLDERS' EQUITY

Earnings per Share

Basic earnings per Common Share (“Basic EPS”) isprded by dividing net earnings (the numeratorjieyweighted average number
of Common Shares outstanding during each periald#mominator). Diluted earnings per Common SHarduted EPS”) is similar to the
computation for Basic EPS, except that the denotmina increased by the dilutive effect of vested anvested stock options, restricted
shares and restricted share units computed usingesury stock method.

The following table reconciles the number of ComnStrares used to compute Basic EPS and Diluted &RBe three months ended
September 30, 2009 and 2008:

For the Three Months Ended
September 30,

(in millions) 2009 2008
Weightec-average Common Shar- basic 359.1 356.7

Effect of dilutive securities
Employee stock options, restricted shares andctsdrshare units
Q) — 4.4
Weightec-average Common Shar- diluted 359.1 361.1

(1) Due to the Company incurring a loss from cauitig operations and a net loss during the firstriguaf fiscal 2010, potential dilutive
common shares have not been included in the demaoniof the dilutive per share computation for ttimee months ended
September 30, 2009 due to their antidilutive eft

The potentially dilutive employee stock optionstthare antidilutive for the three months ended Seytter 30, 2009 and 2008 were
22.3 million and 24.9 million, respectively.

The total number of Common Shares issued less dhmton Shares held in treasury is used to deterthem€ommon Shares
outstanding.
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Shareholders’ Equity

On August 5, 2009, the Company cancelled the pusijoapproved share repurchase program and anndanoew $500.0 million
share repurchase program which expires on Augys2@2. The Company expects to use this repurghaggam to offset equity plan
issuances. During the three months ended Septe30b2009, the Company did not purchase any ofaétsi@on Shares under this program.
13. COMPREHENSIVE INCOME

The following is a summary of the Company’s compretive income/(loss) for the three months endedeBdger 30, 2009 and 2008:

Three Months Ended
September 30,

(in millions) 2009 2008
Net earnings/(loss $(38.29) $249.1
Foreign currency translation adjustme (41.9 (83.9)
Net unrealized gain on derivative instruments,ai¢ax 10.c 8.6
Net unrealized gain on investment in CareFusiohph&ax 25.¢ —
Total comprehensive income/(los $(43.5) $174.

14. SEGMENT INFORMATION

The Company’s operations are principally managed products and services basis. In connection thélSpin-Off, the Company
reorganized its businesses into two reportable satgrt Pharmaceutical and Medical. The factorglé&ermining the reportable segments
include the manner in which management evaluatepahformance of the Company combined with thereatfithe individual business
activities.

The Pharmaceutical segment distributes pharmaedptioducts, over-theeunter healthcare products and consumer healttupt® anc
provides support services to retail customers, itelspnd alternate care providers in the UnitedeStand Puerto Rico. It also provides
services to branded pharmaceutical manufacturereperates a pharmaceutical repackaging and distibprogram for chain and
independent pharmacy customers and alternate gatencers. In addition, this segment operates der@danuclear (radiopharmaceutical)
pharmacies, provides third-party logistics supgertices and distributes therapeutic plasma toitadspclinics and other providers located in
the United States. It also franchises apothestyig retail pharmacies through its Medicine Sholppernational, Inc. and Medicap Pharma
Incorporated franchise systems. Finally, it progigharmacy management services to hospitals aed lo¢lalthcare facilities.

The Medical segment develops, manufactures andhdists medical and surgical products includingilt@nd non-sterile procedure
kits to hospitals, surgery centers, laboratoriéysitian offices and other healthcare providerth@United States, Canada and Puerto Rico.
The medical and surgical products manufacturechbyptisiness, including single-use surgical drag@sns and apparel, exam and surgical
gloves and fluid suction and collection systeme,aso sold in various regions of the world outsiflthe United States, including countrie:
North America, Europe, and Asi

The following table includes revenue for each régde segment and reconciling items necessaryreeag amounts reported in the
condensed consolidated financial statements:

Three Months Ended

September 30,
(in millions) 2009 2008
Segment Revenu
Pharmaceutical (1 $22,562.. $21,404.(
Medical (2) 2,237.( 2,036.
Total segment revent 24,799.. 23,440.
Corporate (3 (18.6) (3.6)
Total consolidated revent $24,780. $23,437..

(1) The Pharmaceutical segment’s revenue is priynderived from the distribution of pharmaceutiaaldiopharmaceutical and over-the-
counter healthcare produc
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(2) The Medical segmerst'revenue is primarily derived from the manufactgrand distribution of medical, surgical and lalbona product:
and medical procedure kit
(3) Corporate revenue primarily consists of the elifioraof inte-segment revenu

The Company evaluates the performance of the segrbased upon, among other things, segment p8a&giment profit is segment
revenue less segment cost of products sold, lggsesd distribution, selling, general and admintsteaexpense (“SG&A”). Segment SG&A
expense includes equity compensation expense dasvallocated corporate expenses for shared fums;tincluding corporate management,
corporate finance, financial shared services, hurasources, information technology, legal and &egrated hospital sales organization.
Corporate expenses are allocated to the segmesesd bpon headcount, level of benefit provided amabite allocation. Information about
interest income and expense and income taxes jgravided at the segment level. In addition, resdtriting and employee severance and
impairments and loss on sale of assets are naadd to the segments. See Notes 2 and 3, resggcfivr further discussion of the
Company’s restructuring and employee severancénapairments and loss on sale of assets. The adogymblicies of the segments are the
same as those described in the summary of signtfaxecounting policies in Note 1.

The following table includes segment profit by repble segment and reconciling items necessargreeao consolidated operating
earnings in the condensed consolidated financaédstents:

Three Months Ended
September 30,

(in millions) 2009 2008
Segment profit
Pharmaceutice $208.¢ $213.2
Medical 114.¢ 97.¢
Total segment prof 323.c 311.C
Corporate (1 (83.9) (24.6)
Total consolidated operating earnir $239.¢ $286.¢

(1) For the three months ended September 30, 2009G08] Zorporate includes, among other things, restring and employee severat
and impairments and loss on sale of assets whi&chdatrallocated to the segmer

The following table includes total assets at Sep&en30, 2009 and June 30, 2008 for each segmewelhas reconciling items
necessary to agree to the amounts reported irtideased consolidated financial statements:

September 3C June 30,
(in millions) 2009 2009
Segment asset
Pharmaceutice $ 13,438. $12,625.:
Medical 3,621.¢ 3,839.:
Corporate (1 3,374.; 8,654.
Consolidated asse $ 20,434. $25,118.¢

(1) The Corporate assets primarily include casheandvalents, the Company’s investment in Carefysiet property and equipment, and
the Companys contractual tax indemnification receivable fromr&€Fusion (see Note 8 for further information relgag this receivable
Additionally, the Corporate assets as of June 8093nclude CareFusion assets and other assetfonaldle and discontinued
operations

15. EMPLOYEE EQUITY PLANS
Employee Equity Plans

The Company maintains several stock incentive pleokectively, the “Plans”) for the benefit of ¢ain of its officers, directors and
employees. Employee options granted under the Blamsg fiscal 2008 through fiscal 2010 generalygtvin equal annual installments over
three years and are exercisable for periods upversyears from the date of grant at a price eguile fair market value of the Common
Shares underlying the option at the date of gEamployee options granted under the Plans durimglfid007 generally vest in equal annual
installments over four years and are exercisalslpdoiods up to seven years from the date of gahatprice equal to the fair market value of
the Common Shares underlying the option at the afageant. Employee restricted shares and restristare units granted under the Plans
during fiscal 2007 through fiscal 2010 generallgtvia equal installments over three years andlertdlders to dividends or cash dividend
equivalents. Restricted shares and restricted shi®that were awarded after August 1, 2006 acdividends or cash dividend equivalents
that are payable upon vesting of the awards.
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

The compensation expense recognized for all edpsiged awards is net of estimated forfeitures anecisgnized using the straight-line
method over the applicable service period. The Gomelassifies equity-based compensation within 8@&penses to correspond with the
same line item as the majority of the cash compg@rspaid to employees.

The following table illustrates the impact of egtitased compensation on reported amounts for tee thonths ended September 30,
2009 and 2008:

Three Months Ended Three Months Ended
September 30, 2009 September 30, 2008
Impact of Impact of

As Equity-Based As Equity-Based
(in millions, except per share amounts) Reported Compensatior Reported Compensatior
Operating earnings (. $239.¢ $ (22.0 $286.€ $ (21.0
Earnings/(loss) from continuing operatic $ (61.§) $ (14.7) $172.2 $ (14.2)
Net earnings/(loss) (: $ (38.2) $ (16.9) $249.1 $ (16.2)
Net basic earnings/(loss) per Common S| $ (0.1 $ (0.0%) $ 0.7 $ (0.0%)
Net diluted earnings/(loss) per Common St $ (0.1)) $ (0.05) $ 0.6¢ $ (0.09)

(1) The total equity-based compensation expensthéthree months ended September 30, 2009 andi2€08es gross restricted share
and restricted share unit expense of approxim&ely3 million and $11.6 million, respectively, gsasmployee stock option expense of
approximately $9.4 million and $6.2 million, respieely, gross employee stock purchase plan expehapproximately $1.1 million
and $3.4 million, respectively and gross stock apiation right (income)/expense of $0.2 million #{6.2) million, respectively

(2) Equity-based compensation charged to discoatiraperations was approximately $2.3 million and$8illion, net of tax benefits of
$1.5 million and $1.4 million, during the three niomended September 30, 2009 and 2008, respect

Stock Options

The fair value of the Company’s stock options itedmined using a lattice valuation model. The Conypdzelieves the lattice model
provides for better estimates because it has tiigyab take into account employee exercise patdrased on changes in the Comparsyocl
price and other variables and it provides for aeaof input assumptions.

The following summarizes all stock option transasi for the Company under the Plans from July 0928rough September 30, 2009:

Weighted
Weighted Average
Average Remaining
Exercise Price Contractual Aggregate
Options per Common Life in Intrinsic
(in millions, except per share amounts) Outstanding (1) Share Years Value
Balance at June 30, 20 29.4 $ 59.2¢ 3.9 $ 1.8
Grantec 7.1 $ 28.0¢
Exercisec (0.9 $ 27.81]
Forfeited and cancelle (10.9 $ 64.17
Balance at September 30, 2( 25.¢ $  37.4¢ 3.0 $ 8.8
Exercisable at September 30, 2( 16.¢ $  41.57 3.6 $ 3€

(1) Included within the options granted and foddiaind cancelled activity for the three months driéieptember 30, 2009 is the impact of
the Compan’s stock option exchange program and the adjustnbesteck incentive plans as discussed be

Restricted Shares and Restricted Share Units

The fair value of restricted shares and restristete units is determined by the number of shawesed and the grant date market p
of the Company’s Common Shares.
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

The following table summarizes all activity relatedrestricted shares and restricted share umits ffuly 1, 2009 through September
2009:

Weighted
Average Grant
Date Fair Value

(in millions, except per share amounts) Shares (1 Per Share

Nonvested at June 30, 20 3.1 $ 57.1(
Granted 2.C $ 27.2¢
Vested (1.0 $ 60.2i
Forfeited and cancelle (0.7) $ 55.2¢
Nonvested at September 30, 2( 4.C $ 40.6¢

(1) Included within the restricted shares and igtsid share units forfeited and cancelled actifotythe three months ended September 30,
2009 is the impact of the adjustments to stockritice plans as discussed belc

Stock Option Exchange Program

On May 6, 2009, the Company’s Board of Directorthatized, and on June 23, 2009, the Company’s kbhters approved, a program
that permitted certain current employees to exchamgtain outstanding stock options with exerciseeg substantially above the current
market price of Cardinal Health Common Shares fleisaer number of stock options that have a fdurevthat is lower than the fair value of
the “out of the money” options. The program begardone 19, 2009 and was completed on July 17, 2 Company believes that this
program was necessary to more closely align emplaye shareholder interests through equity comgiengarograms. The program was
designed to motivate and retain key employees aneinforce the alignment of the Company’s empley@gerests with those of its
shareholders. As a result of this program, 9.8iomilbutstanding eligible stock options were exclehfipr 1.4 million new options at an
exercise price of $31.27. These new options hav@naminimum vesting condition of an additional 18nths, and the term of each new
option is the longer of three years from the gdate and the remaining term of the eligible stagkom for which it was exchanged. The new
options were treated as a probable-to-probable fination under the accounting guidance for equiigddl compensation. The Company did
not incur incremental expense associated with thdification.

Adjustments to Stock Incentive Plans

In connection with the Spin-Off, on August 31, 208% Company adjusted its existing stock incenphams to provide for the
conversion and adjustment of equity-based compiemsatvards granted under its Plans into awardsdoasehe Company’s common shares
and/or CareFusion common stock, as applicablep&goses of the vesting of these equity awardsjraoed employment or service with the
Company or with CareFusion is treated as contirmmgloyment for purposes of both the Company’s aaEusion’s equity awards.

Each Cardinal Health stock option granted on arrto September 26, 2007 was converted into arsssjuCompany stock option an
CareFusion stock option. The exercise prices ofweFusion stock option and the adjusted Compiak ®ption and the number of shares
subject to each such stock option reflects a mashmathat is intended to preserve the intrinsic gafithe original Company stock option. A
Company stock option granted after September 287 20 current or former employees of the Companp alirectors of the Company
continues to be exercisable only for the Compangismon shares and was adjusted in a manner inteagedserve the intrinsic value of
such stock option. A Company stock option granféet &eptember 26, 2007 to CareFusion employedgextors was replaced with a
CareFusion stock option, subject to an adjustmergh@nism intended to preserve the intrinsic vafisioh stock option. The resulting
Company stock options and CareFusion stock opaoasubject to substantially the same terms, \@stinditions and other restrictions, if
any, that were applicable to the Company stockoogtnmediately prior to the distribution.

A holder of the Company’s restricted shares graotedr prior to September 26, 2007 received 0.6ictsd shares of CareFusion
common stock in respect of each of such holdesginted shares of the Company. The underlying Gompestricted shares will remain
outstanding and unadjusted. Unvested Companycestrshares granted after September 26, 2007 tendwor former employees of the
Company were cancelled and replaced with newhedsastricted shares of the Company. Such newlg&€ompany restricted shares were
determined in a manner that is intended to presberéair market value of the cancelled awardstaecholders of such Company restricted
shares received no CareFusion common stock wifeoe$o such restricted shares. Unvested Compatiycted shares granted after
September 26, 2007 to CareFusion employees weoeltath and replaced with restricted shares of Qaielh common stock in a manner 1
is intended to preserve the fair market value efdhncelled awards. The Company restricted shacktha CareFusion restricted shares are
subject to substantially the same terms (inclu@intitiement to any cash dividends, accrued but idngtethe distribution date), vesting
conditions and other restrictions, if any, thatevapplicable to the cancelled Company restrictedesh
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Following the Spin-Off, if any of the Company'’s tésted shares that are held by one of CareFusiemgloyees fail to become vested,
such Company restricted shares will be forfeitetheoCompany and if any CareFusion restricted shihia are held by an employee of the
Company fail to become vested, such CareFusioriaest shares will be forfeited to CareFusion.

A holder of the Company'’s restricted share unitmbed prior to September 26, 2007 or granted imection with the Spin-Off, or
issued in exchange for an option initially granper to September 26, 2007, received, in connaatiith the Spin-Off, CareFusion restricted
stock units representing the right to receive B&ras of CareFusion common stock for each Compamyrmn share subject to the award.
The underlying Company restricted share units sgithain in effect unadjusted. An employee or direofdhe Company who holds unvested
Company restricted share units, other than thoseritbed in the first sentence of this paragrapth ndit receive any CareFusion restricted
stock units in connection with the Spin-Off, butsWCompany restricted share units were adjustadniranner intended to preserve the fair
market value of such awards. The unvested Compaegtsacted share units, other than those desciibde first sentence of this paragraph,
granted to CareFusion employees or directors vapiaced with a number of CareFusion restrictedkstimits intended to preserve the fair
market value of the awards. The adjusted Compastyiceed share units or the replacement CareFusistricted stock units that a holder
received in connection with the Spin-Off will bebgect to substantially the same terms (includingtlement to any cash dividend
equivalents, accrued but unpaid at the distribudiate), vesting conditions and other restrictidinany, that were applicable to the Company’
restricted share units prior to the distribution.

The adjustments to the Company’s stock incentieagplvere treated as a modification in accordantestock based compensation
accounting guidance and resulted in a total incrédede&ompensation cost of $0.6 million.

The following table summaries the equity-based dwautstanding as of September 30, 2009:

Cardinal Health Awards CareFusion Awards
Restricted Restricted
Stock Shares and Stock Shares anc
Equity-Based Awards Outstanding (in millions) Options Share Units Options Share Units
Held by Cardinal Health employees and former engxéa 23.1 3.8 7.7 0.3
Held by CareFusion employe 2.8 0.2 2.4 0.8
Total 25.€ 4.C 10.1 1.1

16. SUBSEQUENT EVENTS
On October 2, 2009, the Company repaid its $35@lmfloating rate notes that had reached theatumity.

On October 23, 2009, the Company recognized $21ldmnof income related to amounts released framrew following the
previously disclosed resolution of the Derivativiidation against certain of the Company’s direstand officers. See Note 3 of thedtes tc
Consolidated Financial Statements” from the FY2Bbfancial Statements for a discussion of the DérigeLitigation. This amount is
comprised of $25.7 million received from directarsl officers’ insurance policies which will be rgoged in litigation (credits)/charges, net
and $1.5 million of accrued interest income whidh e recognized in interest expense, net.

The Company has disclosed all material subseqwemt&through November 9, 2009, the date the fiahstatements were issued.

Item 2: Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The discussion and analysis presented below isecbad with material changes in financial conditm results of operations for the
Companys condensed consolidated balance sheets as oh@ept80, 2009 and June 30, 2009, and for the carderonsolidated stateme
of earnings for the three month periods ended $&apte 30, 2009 and 2008. This discussion and asaty&iuld be read in conjunction with
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” included ie 28009 Form 10-K.

Portions of this Form 10-Q (including informatiorcorporated by reference) include “forward-lookstgtements.” The words
“believe,” “expect,” “anticipate,” “project,” andmilar expressions, among others, generally idgrifdrward-looking statements,” which
speak only as of the date the statements were rithdanatters discussed in these forward-lookingestants are subject to
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risks, uncertainties and other factors that coalase actual results to differ materially from thossde, projected or implied in the forward-
looking statements. The most significant of theslkest uncertainties and other factors are desciibb&xhibit 99.1 to this Form 10-Q and in
Part Il, Item 1A of this Form 10-Q. Except to thaemnt required by applicable law, the Company utades no obligation to update or revise
any forward-looking statements, whether as a regulew information, future events, or otherwise.

Overview

Cardinal Health, Inc. (the “Company”) is a leadprgvider of products and services that help imptineecost-effectiveness of health
care. The Company helps pharmacies, hospitalsmbdlatory care sites focus on patient care whilpihg reduce costs, improve efficiency
and quality, and increase profitability. As onelu# largest health care companies in the worlddi@at Health is an essential link in the
health care supply chain, providing pharmaceutiaats medical products to more than 40,000 locatiath day.

Demand for the Company’s products and servicemduhie three months ended September 30, 2009 ledeénue of $24.8 billion, up
6% from the same period in the prior year. Opegagiarnings were approximately $240 million, dowi7 $dillion or 16% from the same
period in the prior year. Operating earnings wezgatively impacted by an increase in impairmentslass on sale of assets ($20 million)
which was primarily due to the recognition of a $8lion impairment charge related to the write-doof SpecialtyScripts, LLC
(“SpecialtyScripts”), a business within the Pharmdizal segment, to net expected fair value lestsdo sell. In addition, operating earnings
were also negatively impacted by an increase imuetsiring and employee severance ($39 million)ohhivas primarily due to costs incurred
in connection with the spin-off of CareFusion (betow). Despite the 6% revenue growth, distributeelling, general and administrative
expense (“SG&A”) decreased slightly from the pyear due to company-wide cost control initiativé4 (nillion). In addition to the decrease
in operating earnings described above, net earrigrghe three months ended September 30, 2009 agyersely impacted by a tax charge
approximately $172 million related to the anticgshtepatriation of certain foreign earnings, ai$d@ million net loss on the extinguishment
of debt. The Company had a net loss of $38 millarthe three months ended September 30, 2009.Bhg&ny had net diluted loss per
Common Share of $0.11 for the three months endpteB8der 30, 2009. See Note 12 of “Notes to the €nseld Consolidated Financial
Statements” for a reconciliation of Basic EPS ttui@d EPS.

Cash provided by operating activities totaled $40&on during the three months ended Septembef809, primarily due to operating
earnings and changes in working capital. Cash usign/esting activities was $74 million primarilyd to capital spending ($37 million).
Cash provided by financing activities was $31 miilprimarily due to permanent financing obtaineddayeFusion (as defined below) prio
the Spin-Off (as defined below) ($1.4 billion) affdy the Company’s repayment of long-term obliyadi($1.2 billion which includes $66
million early tender premium). Also during the tenmonths ended September 30, 2009, the Company@dithillion in dividends.

Spin-Off of CareFusion Corporation

Effective August 31, 2009, the Company completedsin-off of CareFusion Corporation (“CareFusiatiifough a pro rata
distribution to its shareholders of approximately®of the then outstanding shares of CareFusiommmstock (the “Spin-Off”). The
Company first announced on September 29, 2008ttimended to separate its clinical and medicadpicts business from its other
businesses. The Company has retained certain aliegid exam gloves, surgical drapes and apparel@ddnanagement businesses that
were previously part of its Clinical and MedicabBucts segment.

CareFusion net assets are presented separatedgeds rom businesses held for sale and discoitioperations and the operating
results of this business are presented within distoed operations for all reporting periods.

Upon completion of the Spin-Off, the Company inedra tax charge of approximately $172 million mdgto the anticipated
repatriation of certain foreign earnings. This ggais included within the operating results for thie months ended September 30, 2009.

Relationship between the Company and CareFusion

On July 22, 2009, the Company and CareFusion @histe a separation agreement to effect the Spfra@d provide a framework for
the relationship between the Company and CareFuadtenthe Spin-Off. In addition, on August 31, 20¢he Company and CareFusion
entered into a transition services agreement, antgtkers agreement, an employee matters agreeimietiectual property agreements and
certain other commercial agreements. These agrdsniecluding the separation agreement, providefiocation between the Company and
CareFusion of the Company’s assets, employeedjtleand obligations (including its investmenpspperty and employee benefits and tax-
related assets and liabilities) attributable taquks prior to, at and after the Spin-Off and goveegrtain relationships between the Company
and CareFusion after the Spin-Off. The CompanyGaFusion also entered into a stockholder’s agidtration rights agreement pursuant
to which, among other things, CareFusion agreds ipan the request of the Company, CareFusionusélits commercially reasonable
efforts to effect the registration under applicdielderal and state securities laws of any shar€aofFusion common stock retained by
Cardinal Health.
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Pursuant to the transition services agreementhéomonth ended September 30, 2009, the Compangnized approximately $13
million in transition service fee income which apximately offsets the costs associated with proxgjdhe transition services. Additionally,
the Company purchased $106 million of CareFusiaderreceivables pursuant to an accounts receifetiaring arrangement between the
Company and CareFusion.

Consolidated Results of Operations
The following summarizes the Company’s consolidat=iilts of operations for the three months endgaieésnber 30, 2009 and 2008:

Three Months Ended
September 30,

(in millions, except per Common Share amounts) Change (1 2009 2008
Revenue 6% $24,780. $23,437..
Cost of products sol 6% 23,871.! 22,535.¢
Gross margir 1% 908.¢ 901.2
Distribution, selling, general and administrativpense: )% 586.1 590.:
Restructuring and employee severa N.M. 59.7 20.7
Impairments and loss on sale of as: N.M. 23.€ 3.€
Litigation (credits)/charges, n N.M. (0.5) —
Operating earning (16)% 239.¢ 286.¢
Other (income)/expense, r N.M. (8.9 2.5
Interest expense, n 16% 33.¢ 29.Z
Loss on extinguishment of de N.M. 39.¢ —
Earnings before income taxes and discontinued tpes (31)% 175.( 254.¢
Provision for income taxe N.M. 236.¢ 82.€
Earnings/(loss) from continuing operatic N.M. (61.¢) 172.2
Earnings from discontinued operations, net of N.M. 23.€ 76.€
Net earnings/(loss N.M. $ (382 $ 249.
Net diluted earnings/(loss) per Common St N.M. $ (011 $ 0.6¢

N.M. Not meaningfu
(1) Change is calculated as the percentage incozgskecrease) for the three months ended Septe3@h@009 compared to the same
period in the prior yea

Revenue

Revenue for the three months ended September 80,i80reased $1.3 billion or 6% compared to theesperiod in the prior year. The
increase was due to pharmaceutical price appreciatid increased volume from existing customerth(awicombined impact of $1.3 billion),
the addition of new customers ($155 million) and itmpact of acquisitions ($97 million). The Comparses the internal metric
“pharmaceutical price appreciation index” to evédutae impact of pharmaceutical and consumer ptaahice appreciation on revenue from
the pharmaceutical distribution business. This imétrcalculated using the change in the manufactpublished price at the beginning of
the period as compared to the end of the periodhted by the units sold by the pharmaceuticaliBistion business during the period. The
pharmaceutical price appreciation index was 8.5e4He trailing twelve months ended September 30928evenue was negatively impacted
during the three months ended September 30, 20@9ebipss of customers ($276 million). Refer togBent Results of Operations” below
for further discussion of the specific factors affieg revenue in each of the Company’s reportabigrents.

Cost of Products Sold

Cost of products sold for the three months endgdeBeber 30, 2009 increased $1.3 billion or 6% caegbéo the same period in the
prior year. The increase in cost of products sad@ wainly due to the 6% increase in revenue fottttee months ended September 30, 2009
compared to the same period in the prior year tB®éGross Margin” discussion below for furtheralission of additional factors impacting
cost of products sold.

Gross Margin

Gross margin for the three months ended Septenth@0B9 increased $8 million or 1% compared tostmae period in the prior year.
Gross margin was favorably impacted by a geneaitsition within the nuclear pharmacy business ®80on), increased manufacturer cash
discounts ($29 million) and increased distributsenvice agreement fees and pharmaceutical price@ption (combined impact of $23
million) within the Pharmaceutical segment andrmgnition of the deferred revenue for sales teEasion ($14 million) and a decrease in
raw materials costs ($13 million) within the Medisagment. Gross margin was
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negatively impacted for the three months endedebelper 30, 2009 by an increase in customer discq@a&million) as a result of customer
repricings and increased sales volume, the timimgraduction in new generic launches ($18 millian)l the repositioning of Medicine
Shoppe ($15 million) within the Pharmaceutical segmRefer to the “Segment Results of Operatiomsw for further discussion of the
specific factors affecting gross margin in eaclthef Company’s reportable segments.

Due to the competitive markets in which the Compgabysinesses operate, the Company expects coimegtitcing pressures to
continue. In addition, the Company expects ceff@itors to negatively impact fiscal 2010 includihg timing of generic launches and price
deflation, the effects of repricing of certain @mer contracts and strategic positioning movesh(siscrepositioning Medicine Shoppe and
transitioning a significant vendor relationshipttie pharmaceutical distribution business to aidigtion service agreement).

Distribution, Selling, General and Administrative penses

SG&A expenses for the three months ended SepteB®h&009 decreased $4 million or 1% compared tedmee period in the prior
year despite the 6% revenue growth. During thersbalf of fiscal 2009, the Company implementedesalcost control measures, wh
have favorably impacted SG&A expense for the timeaths ended September 30, 2009 as compared poiting/ear period. Additionally,
commencing with the three months ended Septemhe&308® the Company changed the presentation addinetéms formerly included in
SG&A and instead is presenting all categories gblegee severance costs in restructuring and emelsgeerance and is presenting all
categories of loss or gain contingencies in lifga{credits) / charges, net. The Company recognigmproximately $19 million of costs
related to the retirement of the Company’s Chairayath Chief Executive Officer upon completion of Bgn-Off in restructuring and
employee severance which would have been presen®a&A in the prior presentation of the condensedsolidated statements of earnil
Refer to “Segment Results of Operations” belowfimther discussion of the specific factors affegtBIG&A expenses in each of the
Company'’s reportable segments.

Impairments and Loss on Sale of Assets

The Company recognized impairments and loss onodassets of $24 million for the three months eh8eptember 30, 2009 compa
to $4 million for the three months ended Septen®0e2008. During the three months ended Septenthe2®?9, the Company recognized an
impairment charge of $23 million related to theteadown of SpecialtyScripts to net expected falugdess costs to sell. See Note 4 of
“Notes to Condensed Consolidated Financial Statéshéor further information regarding the anticipdtsale of SpecialtyScripts.

Restructuring and Employee Severance
The following is a summary of the Company’s redintiog and employee severance for the three maited September 30, 2009 and
2008:

Three Months Ended
September 30,

(in millions) 2009 2008

Employee related cos $ 271 $ 21c

Facility exit and other cos 32.€ (0.3
Total restructuring and employee severs $ 59.7 $ 20.7

During the three months ended September 30, 2883Cdmpany recognized restructuring and employeeraace of $60 million
primarily related to the Spin-Off ($50 million).dluded within this amount is approximately $19 rill of costs related to the retirement of
the Company’s Chairman and Chief Executive Offiggon completion of the Spin-Off. During the threenths ended September 30, 2008,
the Company recognized restructuring and emplogeerance of $21 million primarily related to thetrecturing of its segment operating
structure. See Note 2 of “Notes to Condensed Calstell Financial Statements” for additional detdithe Company’s restructuring and
employee severance during the three months endsdrBleer 30, 2009 and 2008.

The Company estimates it will incur additional cast future periods associated with various exgstestructuring activities totaling
approximately $52 million. These estimated costspaimarily due to costs associated with the Sgiin-O

Operating Earnings

Operating earnings decreased $47 million or 16%nduhe three months ended September 30, 2009 cexhpathe same period in the
prior year. The decrease during the three montdedSeptember 30, 2009 was primarily due to inebasstructuring and employee
severance ($39 million) and increased impairmemtslass on sale of assets ($20 million) partiaffget by an increase in gross margin ($8
million).
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Other (Income)/Expense, Net

Commencing with the three months ended Septemhe&t08® the Company changed the presentation adingtéms formerly
presented in interest expense and other to sepapaésent other (income)/expense, net and intepqeense, net. Other (income)/expense, net
decreased $11 million during the three months eristgtember 30, 2009 compared to the same peribe iprior year. The decrease was
primarily due to the recognition of income relatedhe performance of the Company’s deferred corsgton plan assets ($13 million) and
favorable valuation adjustments on certain denteaiinstruments ($7 million). The income relatedhte performance of the Company’s
deferred compensation plan assets is offset byreseppresented within SG&A.

Interest Expense, Net

Interest expense, net increased $5 million dutiegtihree months ended September 30, 2009 compuatiee same period in the prior
year primarily due to increased fees relating so@ompan’s amended revolving credit facility and accoumsaivable securitization
agreement.

Loss on Extinguishment of Debt

On September 24, 2009, the Company completed aelatir. In connection with the debt tender, then@any incurred a pre-tax loss
for the early retirement of debt of approximate#@$nillion, which included an early tender premiofr67 million, the write-off of $5
million of unamortized debt issuance costs, andfésetting $32 million fair value adjustment to trespective debt related to previously
terminated interest rate swaps. See Note 7 of ‘fNmé€Condensed Consolidated Financial Statemeotsidditional information on the debt
tender.

Provision for Income Taxes

The Company files income tax returns in the U.8efal jurisdiction, various U.S. state jurisdictioand various foreign jurisdictions.
With few exceptions, the Company is subject to tlogitaxing authorities for the fiscal years endade 30, 2001 through the current fiscal
year.

The IRS currently has ongoing audits of fiscal ge2001 through 2007. During the three months elxEmmber 31, 2007, the
Company was notified that the IRS transferred glicison over fiscal years 2001 and 2002 from th&d@fof Appeals back to the
Examinations level to reconsider previously-unajdspecific issues. During the three months emimath 31, 2008, the Company received
NPA's from the IRS related to fiscal years 2001 thio@§05 challenging deductions arising from the séleade receivables to a special
purpose accounts receivable and financing entite. amount of additional tax, excluding penaltied Emterest, proposed by the IRS in these
notices was $179 million. The Company anticipales this transaction could be the subject of predajustments by the IRS in tax audits
of fiscal years 2006 to present. As discussed ite 8pthe Company recorded a charge of $172 mitiaing the current quarter to reflect the
anticipated repatriation of foreign earnings frdma special purpose entity. Due to the anticipagpatriation of the earnings, the tax
associated with the transaction, including theassessed by the IRS, no longer represents an aimcert benefit. Taxes associated with this
transaction, including both the charge taken incilmeent quarter and the amount previously accasean unrecognized tax benefit, are
classified as deferred tax liabilities or curreands payable.

Subsequent to the fiscal year ended June 30, 200&ompany received a Revenue Agent’'s Reporafoyears 2003 through 2005,
which included the NPA'’s discussed above and neW’slRelated to the Company’s transfer pricing agaments between foreign and
domestic subsidiaries and the transfer of intaligcproperty among subsidiaries of an acquiredyeptior to its acquisition by the Company.
The amount of additional tax proposed by the IRBi@new notices total $598 million, excluding pra and interest but including $462
million related to issues for which CareFusionable to the Company under the tax matters agreeiméine event the amount must be paid
to the taxing authority. The Company disagrees ti#se proposed adjustments and intends to viglgroastest them. The Company
believes that it is adequately reserved for thesttain tax position relating to these matters.

It is reasonably possible that there could be aghan the amount of unrecognized tax benefitsiwitiie next 12 months due to
activities of the IRS or other taxing authoritiessluding proposed assessments of additional @ssiple settlement of audit issues, or the
expiration of applicable statutes of limitationfieTCompany estimates that the range of the posdilliege in unrecognized tax benefits
within the next 12 months is a decrease of appratety zero to $25 million exclusive of penaltieslanterest.

The Company’s provision for income taxes as a peage of pretax earnings from continuing operatidefective tax rate”) was
135.3% for the three months ended September 3®, 280compared to 32.4% for the three months eS8dptember 30, 2008. Generally,
fluctuations in the effective tax rate are duehamges within international and U.S. state effectax rates resulting from the Company’s
business mix and the impact of restructuring angleyee severance, impairments and other discietgsitDuring the three months ended
September 30, 2009 the effective tax rate was itegdry an unfavorable adjustment of $172 million98%, attributable to earnings no
longer indefinitely invested offshore.
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The effective tax rate for the three months endsuteSnber 30, 2009 was favorably impacted by $Sanillor 3%, as the result of
changes to the Company’s state deferred tax rateseffective tax rate was also adversely impabted.7% due to the non-deductibility of
certain costs related to the Spin-Off.

The effective tax rate for the three months endsuteSnber 30, 2008 was favorably impacted by $1Banibs the result of discrete tax
adjustments. There was a favorable tax adjustnfed2@million as the result of the release of ara#ibn allowance that had previously been
established for capital losses for which the Comjsaability to utilize were uncertain, and therere@infavorable tax adjustments of $7
million due primarily to adjustments to the Comparstate deferred tax rates.

See Note 8 of “Notes to Condensed Consolidatedn€iabStatements” for additional information on thempany’s provision for
income taxes and unrecognized tax benefits.

Earnings from Discontinued Operations

Earnings from discontinued operations decreased$tidn or 69% compared to the same period inghier year primarily because
only two months of CareFusion’s operating resuksanincluded in the three months ended Septemh&08® as compared to three months
of CareFusion operating results in the prior yeamgarable period due to the Spin-Off of CareFusiougust 31, 2009. CareFusion
operating results are included within earnings fdiatontinued operations for all periods through diate of the Spin-Off. See Note 4 of
“Notes to Condensed Consolidated Financial Statéshéor information on the Company’s discontinugekrations.

Net Earnings/(Loss)

Net earnings/(loss) decreased $287 million comptrékde same period in the prior year primarily tlua tax charge related to the
anticipated repatriation of certain foreign earsif§l172 million). Also negatively impacting resulias a pre-tax loss for the early retirement
of debt ($40 million) and an increase in pre-testmecturing charges ($39 million) which include $h8lion of costs related to the retirement
of the Company’s Chairman and Chief Executive @ffiapon completion of the Spin-Off.

Segment Results of Operations
Reportable Segments

In connection with the Spin-Off, during the firsiayter of fiscal 2010, the Company reorganizedltsinesses into two reportable
segments — the Pharmaceutical segment and the Magigment. The Company evaluates the performédrtbe individual segments based
upon, among other things, segment profit. Segmedit jis segment revenue less segment cost of ptediold, less segment SG&A expen
Segment SG&A expense includes equity compensatiperese as well as allocated corporate expenseabidoed functions, including
corporate management, corporate finance, finasbialed services, human resources, information tdey, legal and an integrated hospital
sales organization. Information about interest imeand expense and income taxes is not providie aegment level. In addition,
restructuring and employee severance and impaigrart loss on sale of assets are not allocatdet teegments. See Note 14 of “Notes to
Condensed Consolidated Financial Statements” fditiadal information on the Company’s reportablgrsents.

The following table summarizes segment revenu¢hithree months ended September 30, 2009 and 2008:

Three Months Ended

September 30,
(in millions, except growth rates) Change (1 2009 2008
Pharmaceutice 5% $22,562.: $21,404.(
Medical 10% 2,237.( 2,036.
Total segment revent 6% 24,799.. 23,440.
Corporate (2 N.M. (18.6) (3.6)
Total consolidated revent 6% $24,780. $23,437..

(1) Change is calculated as the percentage incoedslecrease) for the three months ended Septe3®h@009 as compared to the same
period in the prior yea
(2) Corporate revenue primarily consists of the elifioraof inte-segment revenu
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The following table summarizes segment profit far three months ended September 30, 2009 and 2008:

Three Months Ended

September 30,
(in millions, except growth rates) Change (1 2009 2008
Pharmaceutice (2)% $208.< $213.2
Medical 17% 114.¢ 97.¢
Total segment prof 4% 323.c 311.2
Corporate (2 N.M. (83.9 (24.9)
Total consolidated operating earnir (16)% $239.¢ $286.¢

(1) Change is calculated as the percentage incregskecrease) for the three months ended Septe3dh@009 as compared to the same
period in the prior yea

(2) Corporate includes restructuring and employeeiance and impairments and loss on sale of agdath are not allocated to the
segments

Pharmaceutical Segment Performance

The Pharmaceutical segment revenue growth of $illi@bor 5% during the three months ended Septer8Be2009 as compared to
prior year period was primarily due to pharmaceltprice appreciation and additional volume fronsting customers (the combined impact
was $1.2 billion). The pharmaceutical price apmon index was 8.5% for the trailing twelve mon#msled September 30, 2009. Revenue
was also positively impacted by the addition of reasstomers ($108 million) and negatively impactgdhe loss of customers ($195 milliol
Lost customer revenue from the U.S. Drug Enforcémeiministration registration suspensions and tben@any’s controlled substance anti-
diversion efforts adversely affected revenue fram-bulk customers for the three months ended SdyeB80, 2008. The Company resumed
controlled substance distributions from distribata®enters that were impacted by these registratispensions during the second quarter of
fiscal 2009.

The Pharmaceutical segment profit decreased $®miblr 2% during the three months ended Septenhe2(®9 as compared to the
prior year period. Segment profit was negativelpatied by a decrease in gross margin of $14 migentially offset by a decrease in SG&A
of $9 million for the three months ended Septen®ier2009. The decline in gross margin was primatilg to increased customer discounts
(%45 million) as a result of customer repricings amcreased sales volume, the timing and redu@tiorew generic launches ($18 million),
and the repositioning of Medicine Shoppe ($15 wnilji offset by the favorable impact of a generiasiaon within the nuclear pharmacy
business ($30 million), increased manufacturer cistounts ($29 million) and increased distributsemvice agreement fees and
pharmaceutical price appreciation (combined imp&&23 million). The increased distribution servaggreement fees and manufacturer cash
discounts were primarily the result of increasddsaolume. The Company expects a certain levebofinued pricing pressure due to the
competitive market in which it operates. The dexiim SG&A expenses was primarily due to companyevadst control initiatives.

The Company’s results could be adversely affedtedlés of pharmaceutical products decline, cortipetpricing pressure intensifies,
the frequency of new generic pharmaceutical laundeereases, generic price deflation increasg#yamaceutical price appreciation on
branded products decreases. Alternatively, the @oiyip results could benefit if sales of pharmaaalifproducts increase, the frequency of
new generic pharmaceutical launches increasesriggmize deflation decreases, or pharmaceutidaem@ppreciation on branded products
increases.

The Pharmaceutical segment’s nuclear pharmacycssrbiusiness dispenses several products prepangdaysarticular
radioisotope. The supply of that radioisotope isently adversely affected by a continued and proéal shortage of the raw material used to
derive that radioisotope. The Company is workirasely with manufacturers to build long-term solatdo this supply challenge.

Bulk and Non-Bulk Customers . The Pharmaceutical segment differentiates betwe#nand norsulk customers because bulk custor
generate significantly lower segment profit as ecpetage of revenue than that generated by nondustomers. Hereinafter all references to
bulk and non-bulk customers are confined to thelpcocategories above. Bulk customers consisttafl ehain customers’ centralized
warehouse operations and customers’ mail ordenbsses. All other customers are classified as mtlndnstomers (for example, retalil
independent pharmacies, chain pharmacies and hbgpdrmacies). Bulk customers include the warehoperations of retail chains whose
retail stores are classified as non-bulk custonfesingle retail chain pharmacy customer may bé lobulk customer with respect to its
warehouse operations and a non-bulk customer estherct to its retail stores. Bulk customers haeeatiility to process large quantities of
products in central locations and self-distribinese products to their individual retail storeswstomers. Substantially all deliveries to bulk
customers consist of product shipped in the samme &s the product is received from the manufactimatra small portion of deliveries to
bulk customers are broken down into smaller uniisr o shipping. Non-bulk customers, on the othand, require more complex servicing
by the Company. These services, all of which aréopmed by the Company, include receiving inventiorjarge or full case quantities and
breaking it down into smaller quantities, warehagghe product for a longer period of time, pickindividual products specific to a
customer’s order and delivering that smaller otdea customer location.
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The Company tracks revenue by bulk and non-bulkoooers in its financial systems. An internal aneslyss been prepared to estimate
segment profit from bulk and non-bulk customerabgcating segment expenses (total of segmentatgsbducts sold and segment SG&A
expenses) separately for bulk and non-bulk custenTdre following table shows the allocation of segtrexpenses, segment profit and
segment profit as a percentage of revenue forhttee tmonths ended September 30, 2009 and 2008:

Three Months Ended

September 30,
(in millions, except percentage of revenue) 2009 2008
Non-bulk customers
Revenue from nc-bulk customer: $11,235.¢ $10,675.:
Segment expenses allocated to-bulk customers (1 $11,030.¢ $10,490.:
Segment profit from nc-bulk customers (1 $ 205.( $ 185.(
Segment profit from nc¢-bulk customers as a percentage of revenue fror-bulk customers (1 1.82% 1.75%
Bulk customers
Revenue from bulk custome $11,326.- $10,728.
Segment expenses allocated to bulk custome! $11,323.( $10,700.¢
Segment profit from bulk customers | $ 3.4 $ 28
Segment profit from bulk customers as a percentégevenue from bulk customers | 0.05% 0.2€%

(1) Amounts shown are estimates based upon thealtanalysis described above. The preparatiohisfinternal analysis required the use
of complex and subjective estimates and allocati@s®d upon assumptions, past experience and judgna¢ the Company believes
are reasonable. The core pharmaceutical distribwaieeration (“Distribution”) services both bulk andn-bulk customers. Therefore,
expenses associated with this operation were adiddaetween bulk and non-bulk customers as deschiblw. The brokerage
operation (“Brokerage”) only services bulk customéherefore, expenses associated with Brokerage allecated to bulk customers.
The remaining operations (i.e., excluding Distribn} service non-bulk customers, therefore, expgassociated with these operations
were allocated to ne-bulk customers

The following describes the allocation of the majomponents of cost of products sold for Distribatbetween bulk and non-bulk
customers:

. Cost of products sold for pharmaceutical produstietermined by specifically tracking the manufeats designated price of
products, at the time the products are sold, blx Botl non-bulk customers. The manufactwelesignated price is then reducec
other components impacting cost of products salduding distribution service agreement fees, plaaeutical price appreciation,
manufacturer cash discounts and manufacturer rebatkincentives. In addition, other inventory gearand credits are added or
subtracted, as appropriate, to arrive at costadfyets sold. The Company used the following methbdsit believes provide a
reasonable correlation to allocate the remainingpmnents of cost of products sold between bulkraom-bulk customers

. Distribution service agreement fees and pharmazauyirice appreciation are tracked by manufactureerefore, the
Company allocated the distribution service agredrfems and pharmaceutical price appreciation aaststivith each
manufacturer among their products in proportioeaies of each product between bulk anc-bulk customers

. Manufacturer cash discounts are recognized asuetied to cost of products sold when the relategintory is sold and
were allocated in proportion to the manufact’'s published price of the product sold to bulk and-bulk customers

. Manufacturers’ rebates and incentives are basetdeoimdividual agreements entered into with manuiaes related to
specific products. Rebates and incentives werepg by contract terms and then allocated in prapotb sales to bulk
and nor-bulk customers

. Other inventory charges and credits include chaigesutdated and returned inventory items andtfiation in inventory
reserves. The Company estimated the portion obthm&ntory charges and credits attributable tdgmoduct and then
allocated them to bulk and r-bulk customers in proportion to the sales of th@eelucts.

The Company used methods that it believes provig@sonable correlation to allocate the SG&A expsfigr Distribution between
bulk and non-bulk customers as follows:

. Warehouse expense includes labor-related expessesiated with receiving, shipping and handlingitiventory as well
as warehouse storage costs including insurances,taypplies and other facility costs. Warehoupe®se was allocated in
proportion to the number of invoice line itemsddlfor each bulk or non-bulk customer because timagainy believes that
there is a correlation between the number of diffieproducts ordered as reflected in invoice lanes the level of effort
associated with receiving, shipping and handlireg tirder (bulk customers typically order substdigtiarger quantities of
products and therefore generate substantially féweice lines which results in substantially lesrehouse expense bei
allocated to bulk customers
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. Delivery expense includes transportation costscataal with physically moving the product from tivarehouse to the
customer’s designated location. Delivery expensg allacated in proportion to the number of invoigeserated for each
bulk or nor-bulk customer on the assumption that each invoéreates a deliver

. Sales expense includes personnel-related costsiagzbwith sales and customer service activisesl{ activities are the
same for both bulk and non-bulk customers). Satpsrse was allocated in proportion to the numbémadices generated
for each bulk or non-bulk customer because custamveices are a reasonable estimate of the amdunisbomer service
calls and sales effort; ai

. General and administrative expenses were allogatprbportion to the units of products sold to batknon-bulk
customers. These expenses were allocated on thmpiisn that general and administrative expensaease or decrease
in direct relation to the volume of sali

The internal analysis set forth immediately abowdidated that segment expenses as a percentagecoiue were higher for bulk
customers than for non-bulk customers becausegbthisegment cost of products sold partially offgetower segment SG&A expenses.
Bulk customers receive lower pricing on sales ef¢hme products than non-bulk customers due tanefricing in a competitive market
and the lower costs related to the services proMigethe Company. In addition, sales to bulk cushanin aggregate generate higher segment
cost of products sold as a percentage of reveraredhles to non-bulk customers because bulk custsboreers consist almost entirely of
higher cost branded products. The higher segmesttodgroducts sold as a percentage of revenueul@rcustomers is also driven by lower
manufacturer distribution service agreement feestaanded pharmaceutical price appreciation anédeaanufacturer cash discounts.
Manufacturer distribution service agreement feesraanufacturer cash discounts are recognized edugtion to segment cost of products
sold and are lower as a percentage of revenueodihe mix of products sold. Pharmaceutical priogrepiation increases customer pricing
which, in turn, results in higher segment grossgimafor sales of inventory that was on-hand attifme of the manufacturer’s price increase.
Since products sold to bulk customers are genehnally in inventory for a shorter time than prodwszid to non-bulk customers, there is less
opportunity to realize the benefit of pharmaceutwae appreciation. Consequently, segment copt@ducts sold as a percentage of revenue
for bulk customers is higher than for non-bulk ousérs and segment gross margin as a percentageesiue is substantially lower for bulk
customers than for non-bulk customers. Deliveridsuik customers require substantially fewer sewiey the Company than deliveries to
non-bulk customers. As such, segment SG&A expeasaspercentage of revenue from bulk customersudrgtantially lower than from non-
bulk customers. These factors result in segmetitt @®a percentage of revenue being significalotiyer for bulk customers than for non-
bulk customers.

The Company defines bulk and non-bulk customersdas the services it performs for its customehg Tompany is not aware of an
industry standard regarding the definition of ballstomers and based solely on a review of the AriRejports on Form 10-K of other
national pharmaceutical wholesalers, the Compaigsrthat other companies in comparable businesagsanmay not, use a different
definition of bulk customers.

During the three months ended September 30, 2808nue from non-bulk customers increased $561anjlikompared to the same
period in the prior year due to increased volunoenfexisting customers. Segment profit from non-tmiktomers increased $20 million
during the three months ended September 30, 2009pa@d to the same period in the prior year dukstinibution service agreement fees
pharmaceutical price appreciation and increasedifaaturer cash discounts.

During the three months ended September 30, 2808nue from bulk customers increased $598 milkompared to the same period
in the prior year due to increased volume fromtéxgscustomers. Segment profit from bulk custontirsreased $25 million for the three
months ended September 30, 2009 compared to the gamod in the prior year primarily due to incredigustomer discounts as a result of
customer repricings and increased sales voluméesscgharmaceutical price appreciation compard¢het@ame period in prior year.
Additionally, a state tax receipts issue had a tieg@mpact on segment profit from bulk customensthe three months ended September 30,
20009.

Medical Segment Performance

The Medical segment revenue growth of $200 milbori0%, during the three months ended Septembe&®® as compared to the
prior year period was primarily due to additionalume from existing customers ($123 million). Thilelgional volume was partially driven
by strong demand for flu-related products. Revemas also positively impacted by the recognitiopiviously deferred intercompany
revenue for sales to CareFusion ($51 million). Piaathe Spin-Off, the Company deferred revenuegfoducts sold to CareFusion businesses
until the products were sold to the end customarsonnection with the Spin-Off, the previously eigéd revenue was recognized. Revenue
was also positively impacted by the addition of reesstomers ($46 million) and new products ($22ioml. Revenue growth was negatively
impacted by the loss of customers ($80 million).
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The Medical segment profit increased $17 milliorl@® during the three months ended September 89, 29 compared to the same
period in the prior year. Segment profit was pweslti impacted by an increase in gross margin ofi®#Ron. The increase in gross margin
was primarily due to revenue growth including theagnition of the deferred revenue for sales t@Easion discussed above ($14 million)
and a decrease in raw materials costs ($13 milli8@&A expenses for the three months ended SepteB®h @009 increased slightly
compared to the same period in the prior year gilynia support of the 10% revenue growth. The @ase in SG&A was partially offset by
company-wide cost control initiatives.

Liquidity and Capital Resources
Sources and Uses of Cash
The following table summarizes the Company’s CosddrConsolidated Statements of Cash Flows foihitee tmonths ended
September 30, 2009 and 2008:

Three Months Ended

September 30,
(in millions) 2009 2008
Net cash provided by/(used - continuing operation:
Operating activitie: $ 261.¢ $(492.0)
Investing activities $ (64.9 $ (62.9
Financing activitie: $(1,252.5) $(169.9)
Net cash provided by/(used - discontinued operation
Operating activitie: $ 144. $ 336.¢
Investing activities $ (9.9 $ (31.9)
Financing activitie: $1,283.¢ $ (1.6

Operating activities. Net cash provided by operating activities fromtoared operations during the three months endete8dyer 30,
2009 totaled $262 million, which was driven by cges in working capital. The most significant changreworking capital were increased
trade receivables ($716 million) offset by increhaecounts payable ($1.0 billion). Cash flows froperations can be significantly impacted
by factors such as the timing of receipts from eungtrs and payments to vendors during the regularsef business.

Net cash provided by operating activities from diginued operations for the three months endedeBdr 30, 2009 totaled $144
million primarily related to the earnings and chasgn working capital for CareFusion.

Net cash used in operating activities from contthaperations during the three months ended SepteB@h008 totaled $492.0 millic
primarily related to increased trade receivabl@&s8million) and increased inventories ($864 mil)iopartially offset by increased accounts
payable ($978 million).

Net cash provided by operating activities from diinued operations for the three months endede&epr 30, 2008 totaled $337
million primarily related to the earnings and chasgn working capital for CareFusion.

Investing activities . Net cash used in investing activities of $74 imrllduring the three months ended September 3® gfitharily
reflected capital spending ($37 million) from coniing operations and cash used for an acquisititimthe Company’s Pharmaceutical
segment ($32 million).

Net cash used in investing activities for the thremnths ended September 30, 2008 of $95 milliomarily reflected capital spending
($57 million) from continuing operations.

Financing activities . Net cash used in financing activities from couiiiy operations for the three months ended Septe&the009 of
$1.3 billion primarily reflected the Company’s rgp@ent of long-term obligations ($1.2 billion whigfcludes a $66 million early tender
premium).

Net cash provided by financing activities from distinued operations for the three months endede&dmr 30, 2009 of $1.3 hillion
primarily reflected permanent financing obtained@areFusion prior to the Spin-Off offset by $90lioil cash funding provided by the
Company to CareFusion pursuant to the Spin-Offretioa agreement.

Net cash used in financing activities for the thmeanths ended September 30, 2008 of $172 millifieated Company’s repayment of
long term obligations ($151 million).

Share Repurchase Program

On August 5, 2009, the Company cancelled the pusliyoapproved share repurchase program and anndanmoew $500 million share
repurchase program which expires on August 31, 2DL#ing the three months ended September 30, 286%Company did not purchase .
of its Common Shares under this program. The Compapects to use this repurchase program to offpaity plan issuances.
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See the table under “Part II, Iltem 2" of this FatfirQ for information regarding other Company repiases of Common Shares during
the three months ended September 30, 2009.

Capital Resources

The Companys cash and equivalents balance was $1.6 billi@eptember 30, 2009 compared to $1.2 billion at 3n009. The cas
balance at September 30, 2009 was affected byasbtprovided by operating activities of $406 millievhich was driven by operating
earnings and changes in working capital as destabeve.

The Company’s cash and equivalents balance asppéi@ber 30, 2009 included $301 million of cash Hmldts subsidiaries outside of
the United States. Although the vast majority aftcheld outside the United States is availabledpatriation, doing so could subject it to
U.S. federal, state and local income tax. The Compa a U.S. parent of foreign subsidiaries, meypterarily access cash held by its foreign
subsidiaries without subjecting the Company to {e8eral income tax through intercompany loans. iNdtuded in the previously disclosed
cash held by subsidiaries outside of the Unite@eStas an intercompany loan of $870 million frdm Company'’s international Accounts
Receivable and Financing entity (see below forwdiston of this entity), which is due by fiscal 2012

In addition to cash, the Company’s sources of tiguiinclude a $1.5 billion commercial paper pragrbacked by a $1.5 billion
revolving credit facility and a committed receivablsales facility program with the capacity to $8B0 million in receivables. The Company
had no outstanding borrowings from the commercglgp program at September 30, 2009 and had nandisg balance under the
committed receivables sales facility program att&mjper 30, 2009.

During fiscal 2001, the Company entered into areegrent to periodically sell trade receivables $pecial purpose accounts receivable
and financing entity (the “Accounts Receivable &mthncing Entity”), which was exclusively engagadurchasing trade receivables from,
and making loans to, the Company. The Accounts iRaloke and Financing Entity, which was consolidatgdhe Company as it was the
primary beneficiary of the variable interest entigssued preferred variable debt securities tagmrtot affiliated with the Company. On
October 3, 2008, the Company repaid the remainaigrize of $149 million for the preferred debt séms and the agreement was termine

On July 14, 2009 CareFusion obtained permanentding of $1.4 billion in the form of fixed rate sennotes, and in connection with
the Spin-Off, CareFusion distributed $1.4 billidncash to the Company immediately prior to the Spff

On September 24, 2009, the Company completed aelater announced on August 27, 2009 for an agtgeneachase price, including
an early tender premium but excluding accrued @sterfees and expenses, of up to $1.2 billion efdtiowing series of debt securities (listed
in order of acceptance priority): (i) 7.80% Debeatudue October 15, 2016 of Allegiance Corporat{iin6.75% Notes due February 15,
2011 of the Company; (iii) 6.00% Notes due June20d,7 of the Company; (iv) 7.00% Debentures duskimt15, 2026 of Allegiance
Corporation; (v) 5.85% Notes due December 15, 2ifie Company; (vi) 5.80% Notes due October 13,626f the Company; (vii) 5.65%
Notes due June 15, 2012 of the Company; (viii)) ®30otes due June 15, 2013 of the Company; andl©9% Notes due June 15, 201¢
the Company. The Company purchased more than $lioh lpursuant to the offer using the order ofquity set forth above. In connection
with the debt tender, the Company incurred atpreloss for the early extinguishment of debt girapimately $40 million, which included
early tender premium of $66 million, the write-off$5 million of unamortized debt issuance costs] an offsetting $32 million fair value
adjustment to the respective debt related to pusiyoterminated interest rate swaps. See Note"Rates to Condensed Consolidated
Financial Statements” for additional informationtbe debt tender and the Company’s remaining lengr-obligations at September 30,
30009.

On October 2, 2009, the Company repaid its $350amifloating rate notes that had reached theirnumiit

The Company’s capital resources are more fully ilesd in “Liquidity and Capital Resources” withiManagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems” and Notes 4, 9 and 19 of the “Notes to ©btdated Financial Statements” from
the FY2009 Financial Statements.

The Company currently believes that, based upastiagicash, operating cash flow, available capaaburces (as discussed above) and
other available market transactions, it has adeqeegpital resources at its disposal to fund culremtticipated capital expenditures, business
growth and expansion, working capital needs, cotued obligations and current and projected debice requirements, including those
related to business combinations.

From time to time, the Company considers and ergjaigacquisition transactions in order to expasddte as a leading provider of
products and services that improve the cost-effeniss of healthcare. If additional transactioessmtered into or consummated, the
Company may need to enter into funding arrangenfentuch acquisitions.
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Debt Ratings/Covenants

The Company'’s senior debt credit ratings from Séad@& Poor’s Rating Services (“S&P”), Moody’s Invess Service (“Moody’s”and
Fitch Ratings (“Fitch”) are BBB+, Baa3 and BBB, pestively, and the commercial paper ratings are R-3 and F2, respectively. The S&P
and Fitch ratings outlooks are “stable.” The Moadgutlook is “negative”. The senior debt creditrgs and short-term ratings limit the
Company’s ability to gain access to the commemagler market, but the Company believes that itlélhble to utilize alternative sources of
credit that are available to the Company.

On April 16, 2009, in connection with the Spin-Gffe Company amended its $1.5 billion revolvingddaréacility to, among other
things, replace a minimum net worth covenant wihenants that require the Company to maintain aaatated interest coverage ratio a
the end of any fiscal quarter of at least 4-to-d fmmaintain a consolidated leverage ratio of mverthan 3.25-to-1. The new covenants
became effective on September 1, 2009 followingsaammation of the Spin-Off and completion of thehcdistribution from CareFusion to
the Company.

On May 1, 2009, the Company amended its commitiesSacility program to replace a minimum net Wwardvenant in the
Performance Guaranty with covenants that requeeCthmpany to maintain a consolidated interest @meeratio as of the end of any fiscal
quarter of at least 4-to-1 and to maintain a cddat#d leverage ratio of no more than 3.25-to-% iiew covenants became effective on
September 1, 2009.

As of September 30, 2009, the Company was in campd with these financial covenants.

Contractual Obligations

Except for the debt tender described above undapité@l Resources” and in Note 7 of “Notes to Cos@enConsolidated Financial
Statements”, as of September 30, 2009 there haarer®other material changes, outside of the orgioaurse of business, in the Company’
outstanding contractual obligations since the drtie@Company’s 2009 fiscal year end. Below isrhwgsed June 30, 2009 contractual
obligations for the long-term debt and interestlebt reflecting the debt tender and the Spin-Off.

(in millions) 2010 2011201z 20132014 Thereafter Total
On Balance Shee

Long-term debr $1,498.¢ $ 463.C $ 328.2 $1,341.! $3,631.c
Interest on lon-term debt 131.¢ 205.7 155.¢ 255.( 748.4
Total lon¢-term debt obligation $1,630.« $ 668.7 $ 484.1 $1,596.! $4,379.

Off-Balance Sheet Arrangements

See “Liquidity and Capital Resources—Capital Resesit and Note 19 of “Notes to Consolidated Findrsiatements” in the 2009
Form 10-K, which is incorporated herein by refererfor a discussion of off-balance sheet arrangésnen

Recent Financial Accounting Standards
See Note 1 of “Notes to Condensed Consolidatedi€iabStatements” for a discussion of recent finareccounting standards.

ltem 3: Quantitative and Qualitative Disclosures albut Market Risk

The Company believes that there has been no matedage in the quantitative and qualitative marisits since the end of the
Company'’s 2009 fiscal year end. See “Part |l, Ifiedr—Risk Factors” for risk factors relating to diptions in the financial markets.

Item 4: Controls and Procedures

Evaluation of Disclosure Controls and Procedures. The Company carried out an evaluation, as requiyeule 13a-15(e) under the
Exchange Act, with the participation of the Compamyrincipal executive officer and principal finaakofficer, of the effectiveness of the
Company’s disclosure controls and procedures &epfember 30, 2009. Based on this evaluation, thep@ny’s principal executive officer
and principal financial officer have concluded ttreg Company'’s disclosure controls and proceduess wffective as of September 30, 2009
to provide reasonable assurance that informatiquired to be disclosed in the Company’s reporteutite Exchange Act is recorded,
processed, summarized and reported within the pieniods specified in the SEC rules and forms amgrdeide that such information is
accumulated and communicated to management to sheely decisions regarding required disclosure.
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Changesin Internal Control Over Financial Reporting . There were no changes in the Company’s internatrabover financial
reporting during the quarter ended September 309 #at have materially affected, or are reasonkdyy to materially affect, its internal
control over financial reporting.

Inherent Limitations on Effectiveness of Controls. The Company’s management, including its princgpacutive officer and the
principal financial officer, does not expect thia Company’s disclosure controls or its internaltoa over financial reporting will prevent or
detect all error and all fraud. A control system,matter how well designed and operated, can peocerdy reasonable, not absolute, assur.
that the control system’s objectives will be mdieTdesign of a control system must reflect the theatt there are resource constraints, and the
benefits of controls must be considered relativingir costs. Further, because of the inherentditioins in all control systems, no evaluation
of controls can provide absolute assurance thattatesments due to error or fraud will not occuthatt all control issues and instances of
fraud, if any, have been detected. These inheiritations include the realities that judgmentsli@cision-making can be faulty and that
breakdowns can occur because of simple error dak@sControls can also be circumvented by theviddal acts of some persons, by
collusion of two or more people, or by managemeetiade of the controls. The design of any systémontrols is based in part on certain
assumptions about the likelihood of future eveats there can be no assurance that any desigaugidked in achieving its stated goals u
all potential future conditions. Projections of aawaluation of controls effectiveness to futureigas are subject to risks. Over time, controls
may become inadequate because of changes in amsddr deterioration in the degree of compliandh wolicies or procedures.

PART Il. OTHER INFORMATION

Item 1: Legal Proceedings

The legal proceedings described in Note 9 of “NédeSondensed Consolidated Financial Statememtstncorporated by reference ii
this Part Il, Item 1.

Item 1A: Risk Factors

The risk factors in the Company’s 2009 Form 10-&luded risks that are specific to CareFusion. Asldsed elsewhere in this Form
10-Q, the Company completed the Spin-Off of Caraffusn August 31, 2009 and as such the risk fagmsented below replaces the risk
factors described in “ltem 1A—Risk Factors” in tiempany’s Annual Report on Form 10-K for the fisgaar ended June 30, 2009 (the
“2009 Form 10-K"). The risk factors included belsWvould be read in conjunction with the informaté®scribed in the 2009 Form 10-K and
the Company’s filings with the SEC since June 3MP

Competitive pressures could adversely affect thenpany’s results of operations and financial conditi.

The Company operates in markets that are highlypetitive. Its pharmaceutical supply chain busiresapetes with two national, full-
line wholesale distributors, McKesson Corporatiad &merisourceBergen Corporation, and a numbeegibnal wholesale distributors, self-
warehousing retail pharmacy chains, direct seliranufacturers, specialty distributors, generic ptaeutical telemarketing distributors and
third-party logistics companies, among others. Thenpany’s medical products distribution businesmanters competition from numerous
and varied competitors in all areas of their busses. As a result, the Company’s businesses fatmged pricing pressure from their
customers. In some cases, the Company is abléseet oévenue reductions caused by these pricingspres by lowering its costs through
effective product sourcing and cost controls. & @ompany is unable to effectively mitigate futprieeing pressures, its results of operations
and financial condition could be adversely affectacaddition, in recent years, the healthcare struhas been subject to increasing
consolidation. If this consolidation trend contiswmong the Company’s customers and vendors, id give the resulting enterprises greater
bargaining power, which may adversely impact thenGany’s gross margin.

Substantial defaults or a material reduction in pcinases of the Company’s products by large custonversld have an adverse effect on
the Company’s results of operations and financiadrdition.

In recent years, a significant portion of the Compa revenue growth has been derived from a limitechber of large customers. The
Company’s largest customers, CVS Caremark CorpordtCVS”) and Walgreens Co. (“Walgreens”), accahfor approximately 21% and
24%, respectively, of the Company’s revenue fardi009. The aggregate of the Company'’s five trgastomers, including CVS and
Walgreens, accounted for approximately 56% of they@any’s revenue for fiscal 2009. In addition, Ca& Walgreens accounted for 21%
and 36%, respectively, of the Company’s gross tradeivable balance at June 30, 2009. As a rékeliCompany’s sales and credit
concentration is significant. Any defaults in payrher a material reduction in purchases from theesather large customers could have an
adverse effect on the Company'’s results of operatamd financial condition.
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In addition, certain of the Company’s businesse® lentered into agreements with group purchasiggrozations (“GPOs”).
Approximately 15% of the Company’s revenue fordis2009 was derived from GPO members through thé&r@ctual arrangements
established with Novation, LLC and Premier Purchg$artners, L.P. Generally, compliance by GPO neeslith GPO vendor selections
voluntary. Still, the loss of an agreement withR@could have an adverse effect on the Companstdtseof operations and financial
condition because the Company could lose custoorermy need to reduce prices as a result.

The Company may face significant uncertainty in tiedustry due to government healthcare reform.

Political, economic and regulatory influences argjscting the healthcare industry to fundamentahges. The Company anticipates
that the current administration, Congress and icestate legislatures will continue to review arsdess alternative healthcare delivery sys
and payment methods with an objective of ultimatefjucing healthcare costs and expanding accebkbc Bebate of these issues will likely
continue in the future. The uncertainties regardhegultimate features of reform proposals andethectment of legislation and
implementation, including funding mechanisms, mayehan adverse effect on the Company as well aSdhgany’s customers’ purchasing
decisions regarding its products and serviceshiattime, the Company cannot predict which, if amyalthcare reform proposals will be
adopted, when they may be adopted or what impagtriray have on the Company.

Changes in the U.S. healthcare environment couldvadsely affect the Company’s results of operati@m financial condition.

The Company’s products and services are primartinided to function within the current structurehef healthcare industry in the
United States. In recent years, the healthcaresinghas changed significantly in an effort to reelgosts. These changes include increased
use of managed care, cuts in Medicare and Medieaitbursement levels, consolidation of pharmacaliod medical-surgical supply
distributors, consolidation of pharmaceutical arebimal product manufacturers, and consolidationeafithcare providers and pharmacy
chains, and the development of large, sophistigatechasing groups.

The Company expects the healthcare industry taraemto change significantly in the future. Soméhafse changes, such as adverse
changes in government funding of healthcare sesylegislation or regulatory requirements relatmgnatters including privacy of patient
information, or changes in the delivery or pricifgor reimbursement for pharmaceuticals, medicalads, healthcare services or mandated
benefits, may cause healthcare industry particgpmteduce the amount of the Company’s produassarvices they purchase or the price
they are willing to pay for such products and sggsi Changes in the healthcare industry’s or incdinlye Company’s suppliers’ pricing,
reimbursement, selling, inventory, distributionsoipply policies or practices, or regulatory andlityieequirements, or changes in the
Company'’s customer mix, could also significantlguee the Company’s revenue, increase the Compangts or otherwise significantly
affect its results of operations.

Generic pharmaceuticals. The use of generic pharmaceuticals has increasattioe past several years, and healthcare andcpdiicy
trends indicate that the use of generic pharmazaatvill continue to increase over the next fewargeas a result of efforts to lower the ove
cost of healthcare and the expiration of certai@rptaceutical patents. A decrease in the availglitithanges in pricing of or
reimbursements for generic pharmaceuticals couleragly affect the Company’s results of operatiamg financial condition.

Prescription drug pedigree tracking. Various government agencies, including state boafg&armacy and comparable government
agencies, have increased efforts to regulate taenmdceutical supply chain in order to prevent thieoduction of counterfeit, diverted,
adulterated or mislabeled pharmaceuticals intsthply chain. To date, 28 states have adopted fanmeof pedigree tracking requirements,
15 of which currently require prescription drug jgedes in certain situations. These laws and réiguis could increase the overall regulatory
burden and costs associated with the Company’sydaweutical supply chain business, and could adiyeaffect the Company'’s results of
operations and financial condition. See “ltem 1—Bass—Regulatory Matters” in the Company’s 2009&0-K for more information
regarding prescription drug pedigree tracking.

Deficit Reduction Act of 2005. The DRA changed the federal upper payment limitMedicaid reimbursement from 150% of the
published price for generic pharmaceuticals to 280%he AMP and requires manufacturers to publielyort AMP for branded and generic
pharmaceuticals. In July 2007, the Centers for ke and Medicaid Services (“CMS”) published alfimite implementing these provisions
and clarifying, among other things, the AMP caltiola methodology and the DRA provision requiringrmagacturers to publicly report AMP
for branded and generic pharmaceuticals. In Dece2®@7, the United States District Court for thetiict of Columbia issued a preliminary
injunction prohibiting use of the AMP calculatiamé¢onnection with Medicaid reimbursement pendiraphation of a lawsuit claiming that
CMS had acted unlawfully in adopting the rule. Tmmpany expects the use of an AMP benchmark tdtiiesa reduction in the Medicaid
reimbursement rates to its customers for certamege pharmaceuticals, which may increase pressutbe prices that the Company can
charge its customers which in turn could adversafyact the Company’s results of operations. Tharele no assurance that the changes in
the reimbursement formula and related reportingireqnents and other provisions of the DRA will hatve an adverse effect on the
Company’s business. See “ltem 1—Business—Regul&atyers” in the Company’s 2009 Form 10-K for mor®rmation regarding the
DRA.
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The Company’s pharmaceutical supply chain businéssubject to appreciation in branded pharmaceuligaices and deflation in
generic pharmaceutical prices which subjects ther@many to risks and uncertainties.

The Company continues to generate a portion @riss margin from the sale of some manufactureogiycts from pharmaceutical
price appreciation without receiving distributicerngce agreement fees. For these manufactureesluetion in the frequency and magnitude
of price increases, as well as restrictions inatm@unt of inventory available to the Company, caddersely affect the Company’s results of
operations and financial condition. In additiorg ffharmaceutical supply chain business distribggeeric pharmaceuticals, which are
generally subject to price deflation. An increaséhie rate and magnitude of generic pharmaceuygioze deflation could adversely affect the
Company’s results of operations and financial ctioli

Tax legislation initiatives or challenges to the @pany’s tax positions could adversely affect thengmany’s results of operations and
financial condition.

The Company is a large multinational corporatiothvaiperations in the United States and internatipmisdictions. As such, the
Company is subject to the tax laws and regulatadribe U.S. federal, state and local governmentiscdnimany international jurisdictions.
From time to time, various legislative initiativesy be proposed that could adversely affect the famyis tax positions. There can be no
assurance that the Company’s effective tax ratexopayments will not be adversely affected by ¢hegiatives. In addition, U.S. federal,
state and local, as well as international, tax lang regulations are extremely complex and subpecarying interpretations. There can be no
assurance that the Company’s tax positions willbeothallenged by relevant tax authorities or thatCompany would be successful in any
such challenge. See Note 10 of “Notes to Consditl&inancial Statements” in the Company’s 2009 FbdHK for a discussion of Notices
Proposed Adjustment.

Risks generally associated with the Company'’s imfation systems could adversely affect the Compang&ilts of operations.
The Company relies on information systems in itsitess to obtain, rapidly process, analyze and gedata to:
. facilitate the purchase and distribution of thowsaaf inventory items from numerous distributiomtess;
. receive, process and ship orders on a timely b
. manage the accurate billing and collections foufamds of customer
. process payments to suppliers; i
. facilitate the manufacturing and assembly of mddgicaducts.

The Company’s results of operations could be adgeffected if these systems are interrupted, deeahdy unforeseen events, or fail
for any extended period of time.

Failure to comply with existing and future regulatg requirements could adversely affect the Compangesults of operations and
financial condition.

The healthcare industry is highly regulated. ThenPany is subject to various local, state, feddoagign and transnational laws and
regulations, which include the operating and sé¢gstandards of multiple federal, state and logalreies including the U.S Drug
Enforcement Administration, the U.S. Food and Didlgninistration, the U.S. Nuclear Regulatory Comiassthe U.S. Department of
Health and Human Services, various state boarghafnacy and state health departments. Certalred€dmpany’s subsidiaries may be
required to register for permits and/or licensethyand comply with operating and security stangafdthese agencies as well as foreign
agencies and certain accrediting bodies depengiiog the type of operations and location of prodiistribution, manufacturing and sale.

The manufacture, distribution and marketing of@iarbf the Company’s products are subject to extersngoing regulation by these
agencies. Failure to comply with the requiremeffthese agencies could result in warning lettarspsnsion of licenses to distribute
products, product recalls or seizures, monetargtgars, injunctions to halt manufacture and disttitin of products, civil or criminal
sanctions, refusal by the government to grant asorestrictions on operations or withdrawal xiséng approvals. There can be no
assurances that the Company will be able to maimtaienew existing permits, licenses or any othgulatory approvals or obtain without
significant delay future permits, licenses or othpprovals needed for the operation of the Comsalnysinesses. Any noncompliance by the
Company with applicable laws and regulations dufaito maintain, renew or obtain necessary peraritslicenses could have an adverse
effect on the Company including loss of customerfidence in the Company and its products which @aadversely affect the Company’s
sales, results of operations and financial conalitio addition, third parties may file claims agaithe Company relating to these issues.

The Company is also subject to extensive and fretyjuehanging laws and regulations relating to tieare fraud and abuse. Many of
these laws and regulations are vague or indefamitemay be interpreted or applied by a prosecutoegulatory or judicial authority in a
manner that could require the Company to make awmgits operations. If the Company fails to compith applicable laws and
regulations, it could suffer civil and criminal gaties, including the loss of licenses or its apild participate in Medicare, Medicaid and
other federal and state healthcare programs. $em ‘1—Business—Regulatory Matters” in the Compa2@89 Form 10-K for more
information regarding healthcare fraud and abusas End regulations.
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Disruptions in the financial market may adverselyfact the availability and cost of credit to the Gpany.

The Company'’s ability to make scheduled paymentgfimance its obligations with respect to indebesk will depend on its operating
and financial performance, which in turn is subjecprevailing economic conditions and financialsimess and other factors beyond its
control. Disruptions in the financial markets malyersely affect the availability and cost of cretiat the Company has already arranged
the availability, terms and cost of credit in théufe.

Declining economic conditions could adversely affélse Company’s results of operations and financdndition.

The recent disruptions in the financial markets atigr macro-economic uncertainties that affedtedeconomy and the economic
outlook of the United States and other parts ofwtbhdd could adversely impact the Company’s custenaed vendors in a number of ways,
which could adversely affect the Company. Recessiooonditions and depressed levels of consumecamnercial spending may cause
vendors to reduce their output or change termsleks|f customers’ cash flow or operating andriitial performance deteriorate, or if they
are unable to make scheduled payments or obtailit,cifeey may not be able to pay, or may delay paynof, accounts receivable owed to
Company. Likewise, for similar reasons vendors megsjrict credit or impose different payment terdsy inability of current and/or potent
customers to pay the Company for its products grdemands by vendors for different payment termg attversely affect the Company’s
results of operations and financial condition.

The Company is involved in legal proceedings thatitd adversely affect the Company’s results of cgt@ns and financial condition.

Litigation is inherently unpredictable and unfavaearesolutions could occur. The Company is invdlirea number of legal
proceedings. It is possible that cash flows orltesaf operations could be adversely affected w @aticular period by the unfavorable
resolution of one or more contingencies.

Generic drug manufacturers are challenging thelitglor enforceability of patents on branded phareugical products. During the
pendency of these legal challenges, a generic @watical manufacturer may begin manufacturingsalithg a generic version of the
branded product prior to the final resolution afl#égal challenge over the branded product’s patenthe extent the Company distributes
such generic products that are launched by therigamanufacturer “at risk,” the brand-name compeayld assert infringement claims
against the Company. While the Company obtainsnmdlgy rights from generic manufacturers as a caowliof distributing their products,
there can be no assurances that these manufactulidre able to fulfill their indemnity obligatianto the Company.

In addition, certain of the Company’s products aed/ices expose it to product and professionallitiglisks. The availability of
product liability insurance for large companieshe pharmaceutical and medical industry is generabre limited than insurance available
smaller companies and companies in other industrisarance carriers providing product liabilitsurance to large pharmaceutical and
medical companies generally limit the amount ofilakée policy limits, require larger seifisured retentions and include exclusions for @&
products. Large seifisured retentions may also apply to certain psaesl liability risks. There can be no assuramhes & successful prodt
or professional liability claim would be adequatetyered by the Company’s applicable insurancecigslior by any applicable contractual
indemnity and, as such, these claims could adweedtdct the Company’s results of operations andricial condition.

Circumstances associated with the Company’s acdigisiand divestiture strategy could adversely atfdte Company’s results of
operations and financial condition.

Historically, an important element of the Comparnyfewth strategy has been the pursuit of acquistiof other businesses that expand
or complement the Company’s existing businesseguisitions involve risks, including the risk thaetCompany overpays for a business or
is unable to realize in a timely manner, or attak, synergies and other expected benefits fromidng a business. Integrating acquired
businesses also involves a number of special ris&giding the following:

. the possibility that managem’s attention may be diverted from regular businesgerns by the need to integrate operati
. unforeseen difficulties in integrating operatiomsl aystems and realizing potential revenue synemyie cost saving

. problems assimilating and retaining the managemeainployees of the acquired company or the Conigasmployees followir
an acquisition

. accounting issues that could arise in connectidh,wi as a result of, the acquisition of the assgiicompany, including issues
related to internal control over financial repodgti

. regulatory or compliance issues that could exisafoacquired company or busine
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. challenges in retaining the customers of the coetbiusinesses; ai
. potential adverse effects on results of operatibrmugh increased costs or otherw

If the Company is unable to successfully compleia iategrate strategic acquisitions in a timely mamnits results of operations and
financial condition could be adversely affected.

With respect to divestitures, the Company continoesvaluate the performance and strategic fitsobusinesses and may decide to sell
a business or product line based on such an ei@iu@ny divestitures may result in significant teroffs, including those related to goodwiill
and other intangible assets, which could have anrad effect on the Company’s results of operatimtsfinancial condition. In addition, the
Company may encounter difficulty in finding buyersalternative exit strategies at acceptable prcekterms and in a timely manner.
Divestitures could involve additional risks, incing the following:

. difficulties in the separation of operations, seeg, products and personr

. the diversion of managem's attention from other business conce

. the need to agree to retain or assume certainrguwrduture liabilities in order to complete theestiture;
. the disruption of the Compa’s business; an

. the potential loss of key employe

The Company may not be successful in managing treary other significant risks that it may encaurn divesting a business or
product line.

The Company’s future results of operations are setf to the availability and fluctuations in the ctssof purchased components,
compounds, raw materials and energy.

The Company depends on various components, compptas materials and energy (including radioisospjed and natural gas and
their derivatives) supplied by others for its opierss. It is possible that any of the Company’smigp relationships could be interrupted due
to natural disasters or other events or could beitated in the future. Any sustained interruptiothe Company’s receipt of adequate
supplies could have an adverse effect on the Compamddition, while the Company has processeanitomize volatility in component and
material pricing, no assurance can be given tteCthmpany will be able to successfully manage ghicguations or that future price
fluctuations or shortages will not have an advef§ect on the Company’s results of operations.

The Company’s manufacturing businesses use petnateised materials as raw materials in many of thedyrcts. Prices of oil and g
also affect the Company’s distribution and trantgt@n costs. Oil and gas prices are volatile aekhincreased in recent years, resulting in
higher costs to the Company to produce and digtilis products. Due to the highly competitive matof the healthcare industry and the cost-
containment efforts of the Company’s customerstaird party payors, the Company may be unable #3 péong cost increases through
higher prices. If costs increase in the future hidCompany is unable fully to offset these incesabrough other cost reductions or recover
these costs through price increases or fuel sugesathe Company’s results of operations and filshoondition could be adversely affected.

The Company’s global operations are subject to awher of economic, political and regulatory risks.

The Company conducts its operations in variousoregof the world outside of the United States,udiig countries in North America,
Europe, and Asia. Global economic, geopolitical eegllatory developments affect businesses suttieaSompany’s in many ways. The
Company'’s global operations are affected by locahemic environments, including inflation, recessiourrency volatility, and global
competition. Political changes, some of which meydisruptive, can interfere with the Company’s syghain and customers and all of its
activities in a particular location. While sometlése risks can be hedged using derivatives or @ittencial instruments and some of these
other risks may be insurable, such attempts tayatii these risks are costly and not always suadessf

Additionally, the Company’s global operations alsasubject to risks arising from violations of Ul&ws such as the U.S. Foreign
Corrupt Practices Act and similar anti-bribery law®ther jurisdictions, and various export conttotl trade embargo laws and regulations,
including those which may require licenses or othehorizations for transactions relating to ceraauntries and/or with certain individuals
identified by the U.S. government. If the Compaaisfto comply with applicable laws and regulatiohsould suffer civil and criminal
penalties that could adversely affect the Compargssilts of operations and financial condition.

Risks associated with the Spin-Off of CareFusion.

The Company completed the Spin-Off of CareFusioogust 31, 2009. Risks associated with the Spihir@fude the following:

. Risks of Not Obtaining Benefits from the Spin-Off. The Company may not achieve some or all of the erpebenefits of the Spin-
Off, or may not achieve them in a timely fashi
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. Risks of Non Performance under Spin-Off Agreements. In connection with the Spin-Off, the Company aratéF-usion entered into
a number of agreements that set forth certaingightl obligations of the parties following the S@iff, including a separation
agreement, a transition services agreement, a atébers agreement, an employee matters agreemsmyeholder’s and
registration rights agreement, and other transaatiand commercial agreements. The Company possesgain rights under
those agreements, including without limitation inmtgty rights from certain liabilities allocated @areFusion. The failure of
CareFusion to perform its obligations under thesagrents could have an adverse effect on the Corigptamgncial condition and
results of operation:

. Risks Relating to Less Diversification. The Company’s operational and financial profile baanged as a result of the separation of
CareFusion from the Company’s other businesses. risult, the Company’s diversification of revesoerces has diminished,
and it is possible that the Company’s results @rapons, cash flows, working capital and finanaiequirements may be subject
to increased volatility

. Risks Relating to Taxes. In connection with the Spin-Off, the Company reeeia private letter ruling from the IRS to the effe
that, among other things, the contribution by tleenpany of the assets of the clinical and mediocadlpcts businesses to
CareFusion and the pro-rata distribution to theefalders of the Company of the common stock o&Easion will qualify as a
transaction that is tax-free for U.S. federal ineatax purposes under Sections 355 and 368(a)(bf(fe Code. In addition, the
Company received opinions of tax counsel to simaféect. The ruling and opinions rely on certaiotéa assumptions,
representations and undertakings from the CompadyCareFusion regarding the past and future corafuitbe companies’
respective businesses and other matters. If athyest facts, assumptions, representations or @akilegs are incorrect or not
otherwise satisfied, the Company and its shareheltay not be able to rely on the ruling or thenagis of tax counsel and could
be subject to significant tax liabilities. Notwithading the private letter ruling and opinionsaf tounsel, the IRS could
determine on audit that the Spin-Off is taxablié determines that any of these facts, assumpti@psesentations or undertakings
are not correct or have been violated or if it disas with the conclusions in the opinions thatatscovered by the private letter
ruling, or for other reasons, including as a resfittertain significant changes in the stock owhgrsf the Company or
CareFusion after the Spin-Off. If the Spin-Off etekrmined to be taxable for U.S. federal incomeptanposes, the Company and
its shareholders that are subject to U.S. fedecaime tax could incur significant U.S. federal imeptax liabilities.

The Company’s minority investment in CareFusionssibject to certain risks and uncertainties and t@®mpany may not be able to
capture the full benefits from this investment.

Immediately after the Spin-Off, the Company helgragimately 19% of the then outstanding sharesareEusion common stock. As
with any investment in a publicly traded compatmg €Company’s investment in CareFusion is subjecettain risks and uncertainties
relating to CareFusion’s business and ownershipas&éFusion common stock, which risks are disclasektail in CareFusion’s filings with
the SEC. In addition, in connection with the Spifi;@e Company agreed to vote all of the shareSareFusion common stock it retained in
proportion to the votes cast by CareFusion’s osherkholders, and in connection with that agreeptbetCompany granted CareFusion a
proxy to vote the shares of CareFusion common diettk by the Company accordingly. As a result & #greement, the Company may be
required to vote its shares of CareFusion commaecksh a manner that is contrary to the mannerhicivthe Company would otherwise
have voted such shares. In addition, even thougliCttmpany was CareFusion’s largest shareholder dhatedy after the Spin-Off, the
Company does not have any representation on CameFaBoard of Directors.

Pursuant to the private letter ruling received fiti@ IRS in connection with the Spin-Off, the Compavill be required to dispose of its
retained shares of CareFusion common stock asa®practicable after the Spin-Off and consistettt thie Company’s reasons for retaining
such shares, but in no event later than five yaftes the Spin-Off. As a result, the Company maydzpiired to sell some or all of its retained
shares of CareFusion common stock at a time whaigtit not otherwise choose to do so. Furthermamg,such disposition by the Company
of its shares of CareFusion common stock in thdipuatarket, or the perception that such disposgtioould occur, could adversely affect
prevailing market prices for CareFusion commonistwd adversely affect the value or the terms amdiitions of such disposition. The
Company currently intends to dispose of its shaf@sareFusion common stock in an orderly fashian,itis not obligated to do so.
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Item 2: Unregistered Sales of Equity Securities and Use Bfoceeds

The following table provides information about pusses the Company made of its Common Shares dherguarter ended
September 30, 2009:

Issuer Purchases of Equity Securities

Total Number of

Shares Purchase Approximate Dollar
Total Number Value of Shares tha

as Part of May Yet Be
of Shares Publicly Purchased Under the

Purchased Average Price Announced

Period (€] Paid per Share Program (2) Program (2)
July 1-31, 200¢ 2,10¢ $ 30.67 — $ 1,250,377,21
August -31, 200¢ 292,14 32.9( — 500,000,00
September-30, 200¢ 3,182 26.3¢ — 500,000,00
Total 297,42¢ $ 32.8: — $ 500,000,00

(1) Includes 264, 89 and 630 Common Shares purdhiashily, August and September 2009, respectiviipugh a rabbi trust as
investments of participants in the Company’s Def@il€ompensation Plan. Also includes 1,836, 292a06B82,552 restricted shares
surrendered in July, August and September 200pectisely, by employees upon vesting to meet takhalding.

(2) On August 5, 2009, the Company cancelled tkeipusly approved share repurchase program ancuacad a new $500 million share
repurchase program which expires on August 31, 206@ Company expects to use this repurchase profgraffset equity plan
issuances

Item 6: Exhibits

Exhibit
Number Exhibit Description
3.1 Amended and Restated Articles of Incorporation afdihal Health, Inc., as amended (incorporatedatigrence to Exhibit 3.1 to
the Compan’'s Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-11373)
3.2 Cardinal Health, Inc. Restated Code of Regulatiaassmended (incorporated by reference to ExhiBit@the Company’s

Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-11373)
10.1.1 First Amendment to Cardinal Health, Inc. 2005 L-Term Incentive Plan (as amended and restated Mevamber 5, 200¢
10.1.2 Second Amendment to Cardinal Health, Inc. 2005 -Term Incentive Plan (as amended and restated ldevember 5, 200€

10.1.3 Form of Nonqualified Stock Option Agreement under €ardinal Health, Inc. 2005 Long-Term Incentil@as amended and
restated as of November 5, 2C

10.1.4 Form of Restricted Share Units Agreement undeChedinal Health, Inc. 2005 Long-Term Incentive Rlasiamended and
restated as of November 5, 2C

10.2.1 First Amendment to Cardinal Health, Inc. 2007 Noptayee Directors Equity Incentive Pl

10.2.2 Form of Directors’ Restricted Share Units Agreememder the Cardinal Health, Inc. 2007 Nonemploy@&edors Equity
Incentive Plar

10.3. Release Agreement effective as of September 1, BPGR Kerry Clark for the benefit of Cardinal Hemlinc., and Release
Agreement effective as of September 1, 2009 by i@aktHealth, Inc. for the benefit of R. Kerry Cle

10.4.1 Employment Agreement, dated August 5, 2009, betv@adinal Health, Inc. and George S. Barrett (ipooated by reference
Exhibit 10.1 to the Compa’s Current Report on Forn-K filed on August 10, 2009, File No-11373)

10.4.2 Form of amended and restated Aircraft Time Shafiggeement between Cardinal Health, Inc. and GeSrtdggarret

10.5.1 Employee Matters Agreement, dated as of Augus2BQ@9, by and between Cardinal Health, Inc. and B&ien Corporation
(incorporated by reference to Exhibit 10.1 to tler@any’s Current Report on Form 8-K filed on Segiemd, 2009, File No. 1-
11373)

10.5.2 Transition Services Agreement, dated as of Auglis2B809, between Cardinal Health, Inc. and CarefuSorporation
(incorporated by reference to Exhibit 10.2 to tlmmpany’s Current Report on Form 8-K filed on Sepien#, 2009, File No. 1-
11373)
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10.5.3

10.5.4

10.5.5

10.5.6

10.5.7

10.5.8

10.5.9

10.5.10

10.5.11

10.5.12

12.1
31.1
31.2
32.1

32.2

Tax Matters Agreement, dated as of August 31, 269%&nd between Cardinal Health, Inc. and CarelRuSarporation
(incorporated by reference to Exhibit 10.3 to tlmmpany’s Current Report on Form 8-K filed on Segiemd, 2009, File No. 1-
11373)

Stockholder’s and Registration Rights Agreementedias of August 31, 2009, by and between Cardieralth, Inc. and
CareFusion Corporation (incorporated by referendexhibit 10.4 to the Company’s Current Report onnir 8-K filed on
September 4, 2009, File Nc-11373)

CareFusion Corporation 2009 Long-Term IncentivenFlacorporated by reference to Exhibit 99.1 toeFarsion’s Registration
Statement on Form-8 (File No. 33-161615) filed with the Securities and Exchange Cission on August 28, 200!

Term Sheet for Adjustments to Cardinal Health StOgkions and Terms of CareFusion Stock Optionsoiparated by referenc
to Exhibit 10.2 to the Compa’s Current Report on Forn-K filed on September 1, 2009, File N¢-11373)

Term Sheet for Adjustments to Cardinal Health Retstl Share Units and Terms of CareFusion RestriSteare Units
(incorporated by reference to Exhibit 10.3 to tlerpany’s Current Report on Form 8-K filed on Segienil, 2009, File No. 1-
11373)

Separation Agreement, dated July 22, 2009, by ahdden Cardinal Health, Inc. and CareFusion Cotjmordincorporated by
reference to Exhibit 2.1 to the Comp’s Current Report on Forn-K filed on July 22, 2009, File No-11373)

Purchase Agreement, dated July 14, 2009, amond-Gsimn Corporation, Deutsche Bank Securities lBoldman, Sachs & Co.
and UBS Securities LLC (incorporated by referemcExhibit 10.1 to the Company’s Current Report onnft 8-K filed on July
22, 2009, File No.-11373)

Three Year Credit Agreement, dated as of July 092&mong CareFusion Corporation, the guarantaredaherein, Bank of
America, N.A., as administrative agent, swing lieeder and L/C Issuer, JPMorgan Chase Bank, N.A& Maorgan Stanley
Senior Funding, Inc., as syndication agents, aadther lenders party thereto (incorporated byreefee to Exhibit 10.1 to the
Compan’s Current Report on Forn-K filed on July 6, 2009, File No.-11373)

364-Day Credit Agreement, dated as of July 1, 2@@®ng CareFusion Corporation, the guarantors naneedin, Bank of
America, N.A., as administrative agent, swing lieeder and L/C Issuer, JPMorgan Chase Bank, N.& Morgan Stanley
Senior Funding, Inc., as syndication agents, aadther lenders party thereto (incorporated byreefee to Exhibit 10.2 to the
Compan’s Current Report on Forn-K filed on July 6, 2009, File N0.-11373)

Bridge Credit Agreement, dated as of July 1, 2@®3ong CareFusion Corporation, the guarantors nanezdin, Bank of
America, N.A., as administrative agent, and BanAmirica Securities LLC, J.P. Morgan Securities bred Morgan Stanley
Senior Funding, Inc. as joint lead arrangers aird fmok managers, and the other lenders partgthémcorporated by
reference to Exhibit 10.3 to the Comp’s Current Report on Forn-K filed on July 6, 2009, File No.-11373)

Computation of Ratio of Earnings to Fixed Char
Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 200z

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 200z
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99.1 Statement regarding ForwiLooking Information

101.INS* XBRL Instance Documer
101.SCH’ XBRL Taxonomy Extension Schema Docum
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.LAB* XBRL Taxonomy Extension Label Linkbase Docum
101.PRE’ XBRL Taxonomy Extension Presentation Linkbase Doent

* XBRL (Extensible Business Reporting Languagebpiniation is furnished and not filed or a part eégistration statement or prospectus
for purposes of Sections 11 or 12 of the Securhigtsof 1933, is deemed not filed for purposes eftin 18 of the Securities Exchange
Act of 1934, and otherwise is not subject to lidpiinder these section

Cardinal Health Website

The Company uses its website as a channel oftaisivn for material company information. Importamformation, including news
releases, analyst presentations and financialrimdtion regarding the Company, is routinely posted @ccessible on the Investors page at
www.cardinalhealth.com. In addition, the Company&bsite allows investors and other interested psrsm sign up to automatically receive
email alerts when the Company posts news rele&&4S filings and certain other information on itsbsite.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned thereunto duly authorized.

CARDINAL HEALTH, INC.

Date: November 9, 2009 /s| George S. Barrett

George S. Barrett
Chairman and Chief Executive Officer

/sl Jeffrey W. Henderson

Jeffrey W. Henderson
Chief Financial Officer
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Exhibit 10.1.1

FIRST AMENDMENT TO THE CARDINAL HEALTH, INC. 2005 L ONG-TERM INCENTIVE PLAN
(AS AMENDED AND RESTATED AS OF NOVEMBER 5, 2008)

This First Amendment (the “First Amendment”) to Bardinal Health, Inc. 2005 Long-Term IncentiverRlas amended and restated as of
November 5, 2008 (tF*Plan”), is effective as of the date on which tleparation of CareFusion Corporation, a Delawarpamition, from
Cardinal Health, Inc., an Ohio corporation (the fgmany”), is effective, pursuant to resolutionste Human Resources and Compensation
Committee of the Board of Directors of the Compagopted by unanimous written consent dated Auzfis009.

1. The following subsection (g-1) is hereby insgitamediately after subsection (g) of Section 2hef Plan:

“ CareFusion” means CareFusion Corporation, a Delaware corfporaind a subsidiary of the Company prior to thstiibution
Effective Time.”

2. The following subsection (g-1) is hereby insgiitamediately after subsection (q) of Section 2hef Plan:

““ Distribution Effective Time " means the effective time of the distribution o€ tcommon stock of CareFusion to the holders of
Common Shares, which is expected to be 11:59 Mbly York City time, on August 31, 2009.”

3. Subsection (r) of Section 2 of the Plan is hemdleted in its entirety and in replacement theskall be the following:

“ Employee” means a regular, active employee of the Compamayypiffiliate, or a person who has agreed to conoaeserving as ¢
employee of the Company or any Affiliate within @8ys of the Grant Date, including an Officer anddoector who is also a regular,
active employee of the Company or any Affiliate eTAdministrator shall determine whether the Chairrofthe Board qualifies as an
“Employee.” For any and all purposes under the Rlzmterm “Employee” shall not include a persamrthias an independent contractor,
leased employee, consultant or a person otheneisigated by the Administrator, the Company or #ili#e at the time of hire as not
eligible to participate in or receive benefits untte Plan or not on the payroll, even if suchigible person is subsequently determined
to be a common law employee of the Company or diligké or otherwise an employee by any governmlemtgudicial authority.

Unless otherwise determined by the Administratdtsrsole discretion, for purposes of the PlanEmployee shall be considered to
have terminated employment and to have ceasedda Banployee if his or her employer ceases to b&ffiiate, even if he or she
continues to be employed by such employer; proviledever, that if an Employee continues employnoeisiervice with CareFusion

or any of its affiliates after the Distribution Efftive Time, then such Employee shall not be deeimédve terminated employment and
to have ceased to be an Employee until such Raatiticeases to be a full-time employee of CareRumi@ny of its affiliates.”

4. The following paragraph is hereby inserted imiatedly after Section 16(b)(iii):

“Notwithstanding anything in this Plan or any Awakgreement to the contrary, after the Distributieffective Time, this Section 16(b)
shall not apply to any Award granted under thimRtaa Participant who, after the Distribution Etfee Time, is employed by
CareFusion or any of its affiliates.”



Exhibit 10.1.2

SECOND AMENDMENT TO THE CARDINAL HEALTH, INC. 2005 LONG-TERM INCENTIVE PLAN
(AS AMENDED AND RESTATED AS OF NOVEMBER 5, 2008)

This Second Amendment to the Cardinal Health, 2005 Long-Term Incentive Plan, as amended andtegstes of November 5, 2008, as
amended by the First Amendment thereto effectivgusti31, 2009 and by resolutions of the Human Resswiand Compensation Commit
(the “Committee”) of the Board of Directors of Caral Health, Inc., an Ohio corporation, adoptedubgnimous written consent dated
September 11, 2009 (the “Plan”), is effective ablofember 3, 2009 (except for the first sentenc®dcetion 3(b) of the Plan, which was
effective on September 11, 2009), pursuant to uéisois of the Committee adopted during a meetid be November 3, 2009.

1. Section 3 of the Plan is hereby deleted in itsretytiand in replacement thereof shall be the faithow

“(a) Aggregate Limit . Subject to the provisions of Section 16(a) offten, the maximum aggregate number of Shares whiagh

be subject to Awards granted under the Plan is137907 Shares. The 37,011,917 maximum number aeSluescribed in the
preceding sentence consists of 18,000,000 Shaaewére approved in 2005, 11,000,000 Shares tha agded as of the
Amendment and Restatement on November 5, 2008,84d,817 Shares that are being added upon adjusthtére Share
limitation pursuant to Section 16(a) of the Plaé@mnection with the separation of CareFusion ftoenCompany. The aggregate
number of Shares subject to Awards granted undePian shall not be reduced by Shares subjectmards granted upon the
assumption of, or in substitution for, awards gedry a business or entity that is acquired byylwse assets are acquired by, the
Company. The Shares issued pursuant to the Plarbenaither Shares reacquired by the Company, imdushares purchased in
the open market, or authorized but unissued Shares.

(b) Code Section 162(m) and 422 Limits . Subject to the provisions of Section 16(a) of Rt&n, the aggregate number of Shares
subject to Awards granted under this Plan duringfestal year to any one Awardee shall not exce863,718. The aggregate
maximum value as of the Grant Date of Cash Awardatgd under this Plan during any fiscal year tp@me Awardee on or after
November 5, 2008 shall not exceed U.S. $7,500,80Bject to the provisions of Section 16(a) of thenPthe aggregate numbet
Shares that may be subject to all Incentive StogkaDs granted under the Plan is 6,145,734 Shhiasvithstanding anything to
the contrary in the Plan, the limitations set fartlhis Section 3(b) shall be subject to adjustmeer Section 16(a) of the Plan
only to the extent that such adjustment will ndéetf the status of any Award intended to qualify@erformance-based
compensation” under Section 162(m) of the Code.

(c) Sock Awards and Other Sock-Based Awards Limit . Subject to the provisions of Section 16(a) ofRthen, the aggregate
number of Shares that may be granted subject tktwards and Other Stock-Based Awards made utdePlan is 13,979,284
Shares.

(d) Share Counting Rules .

i. For purposes of this Section 3 of the Plan apgregate number of Shares subject to Awards gtamtder the Plan at any
time shall not be reduced by Shares subject to Asviirat have been canceled, expired, forfeiteeitbiesl in cash.

ii. The following Shares shall not become availdbleAwards under this Plan: (A) Shares subje@&wards that have been
retained by the Company in payment or satisfaafaine purchase price of an Award or the tax witdimg obligation of an
Awardee; (B) Shares that have been delivered (edttteially or constructively by attestation) to tbempany in payment or
satisfaction of the purchase price of an Awardhertax withholding obligation of an Awardee; or &h)ares reserved for issuance
upon a grant of Stock Appreciation Rights which exercised and settled in Shares, to the extentuheber of reserved Shares
exceeds the number of Shares actually issued ingoexiercise of the Stock Appreciation Rig”



2.  Subsection (e) of Section 8 of the Plan is herafigtdd in its entirety and in replacement therdaflde the following

“(e) Vesting Period and Exercise Dates . Options granted under this Plan shall vest arlaéagxercisable at such time and in such
installments during the period prior to the expoatof the Options term as determined by the Administrator, exdegtt ho Optiol
shall first become exercisable within one (1) yieam its Grant Date, other than (i) upon a Chanfg€antrol as specified in
Section 16(b) of the Plan or in connection withiadfiliation, (ii) upon the death, Disability oreRrement of the Awardee, in ec
case as specified in the Option Agreement, orféiiup to 1,365,711 Shares subject to Optionfénaggregate which shall have
no minimum vesting period. The Administrator shele the right to make the timing of the abilityeteercise any Option granted
under this Plan subject to continued active empkaynthe passage of time and/or such performampeeresnents as deemed
appropriate by the Administrator. At any time afe® grant of an Option, the Administrator may me&lor eliminate any
restrictions surrounding any Participant’s righet@rcise all or part of the Option, subject tdriesons set forth above.”

3. Subsection (a) of Section 11 of the Plan is hedsgted in its entirety and in replacement thesbaill be the following

“(a) Sock Award Agreement . Each Stock Award Agreement shall contain provisicegarding (i) the number of Shares subject to
such Stock Award or a formula for determining snamber, (ii) the purchase price of the Sharesyyf and the means of paym
for the Shares, (iii) the performance criteriaarfy, and level of achievement versus these criteatshall determine the numbe
Shares granted, issued, retainable and/or ve$t¢duth terms and conditions on the grant, isseanesting and/or forfeiture of
the Shares as may be determined from time to tyrtéd Administrator, (v) restrictions on the tragrsiility of the Stock Award,
and (vi) such further terms and conditions in ega$e not inconsistent with this Plan as may beaé@ted from time to time by
the Administrator. No condition that is based upenformance criteria and level of achievement \v@gsich criteria shall be bas
on performance over a period of less than one&a) gnd no condition that is based upon continugol@/ment or the passage of
time shall provide for vesting in full of a Stockvard in less than pro rata installments over tlig@eears from the date the Stock
Award is made, other than (i) with respect to s8tubck Awards that are issued upon the exercisetdement of Options or Stock
Appreciation Rights, (ii) upon a Change of Contxsispecified in Section 16(b) of the Plan or inr@mtion with a Disaffiliation ,
(iii) upon the death, Disability or Retirement bEtAwardee, in each case as specified in the $tagtd Agreement, or (iv) for L
to 1,311,481 Shares subject to Stock Awards andrCBtockBased Awards in the aggregate which shall have indmam vesting
period.”

4. Subsection (a) of Section 12 of the Plan is heddigted in its entirety and in replacement thesbatll be the following

“(a) Other Stock-Based Awards . An “Other Stock-Based Award” means any other tgpequity-based or equitselated Award nc
otherwise described by the terms of this Plan (idiclg the grant or offer for sale of unrestrictddhf®s) in such amount and
subject to such terms and conditions as the Adinate shall determine. Such Awards may involvetthasfer of actual Shares
Participants, or payment in cash or otherwise ofams based on the value of Shares. Each Othek-8B@ased Award will be
evidenced by an Award Agreement containing suahdeand conditions as may be determined by the Aidtréwor. No condition
that is based upon performance criteria and lefvatbievement versus such criteria shall be basgukdformance over a period
less than one (1) year and no condition that isthapon continued employment or the passage ofdirak provide for vesting in
full of an Other Stock-Based Award in less than iata installments over three (3) years from the tlae Other Stock-Based
Award is made, other than (i) with respect to sOther Stock-Based Awards that are issued uponxhieise or settlement of
Options or Stock Appreciation Rights, (ii) upon ba@ge of Control as specified in Section 16(bhefflan or in connection with
a Disaffiliation, (iii) upon the death, Disability Retirement of the Awardee, in each case asfsgpean the Other Stock-Based
Award Agreement, or (iv) for up to 1,311,481 Shaselject to Stock Awards and Other Stock-Based Awar the aggregate
which shall have no minimum vesting period.”



5. Subsection (a) of Section 16 of the Plan is hedgted in its entirety and in replacement thesbaill be the following

“(a) Adjustment Clause . In the event of (i) a stock dividend, stock splitverse stock split, share combination, or raadipation ol
similar event affecting the capital structure af tbompany (each, a “Share Change”), or (ii) a memsolidation, acquisition of
property or shares, separation, spinoff, reorgdioizastock rights offering, liquidation, Disafflion, or similar event affecting ti
Company or any of its Subsidiaries (each, an “Oig&hmange”), the Administrator or the Board mayténdiscretion, and for any
Award granted after this Amendment and Restateitmetdmes effective shall, make such substitutioradpurstments as it deems
appropriate and equitable to (i) the Share linotadiset forth in Sections 3, 8(e), 11(a) and 1@{#)e Plan, (ii) the number and
kind of Shares covered by each outstanding Award (&) the price per Share subject to each sudktanding Award. Such
adjustments may include, without limitation, (xgtbancellation of outstanding Awards in exchange&yments of cash, prope!
or a combination thereof having an aggregate vaduel to the value of such Awards, as determineh&yAdministrator or the
Board in its sole discretion (it being understologttin the case of an Organic Change with respeghich shareholders receive
consideration other than publicly traded equityusities of the ultimate surviving entity, any subdtermination by the
Administrator that the value of an Option or Stdgdpreciation Right shall for this purpose be deernteequal the excess, if any,
of the value of the consideration being paid fate8hare pursuant to such Organic Change oveixtreise price of such Option
or Stock Appreciation Right shall conclusively edhed valid); (y) the substitution of other propdmcluding, without
limitation, cash or other securities of the Company securities of entities other than the Compéarythe Shares subject to
outstanding Awards; and (z) in connection with &ngaffiliation, arranging for the assumption of Anda, or replacement of
Awards with new awards based on other propertytlogrcsecurities (including, without limitation, ethsecurities of the Company
and securities of entities other than the Company}he affected Subsidiary, Affiliate, or division by the entity that controls
such Subsidiary, Affiliate, or division followingush Disaffiliation (as well as any correspondinguatinents to Awards that
remain based upon Company securities).”



Exhibit 10.1.3

CARDINAL HEALTH, INC.
NONQUALIFIED STOCK OPTION AGREEMENT

This agreement is entered into in Franklin Cou@gio. On [date of grant] (the “Grant DateQardinal Health, Inc., an Ohio corporat
(the “Company”), has awarded to [employee hamejMahdee”), an option (the “Option”) to purchase fsbares] common shares, without
par value, of the Company (the “Shares”) for a@o€ [$X.XX] per share. The Option has been granteder the Cardinal Health, Inc. 2005
Long-Term Incentive Plan, as amended and restated ldovember 5, 2008 (the “Plan”), and will includnd be subject to all provisions of
the Plan, which are incorporated herein by refexeand will be subject to the provisions of thisegnent. Capitalized terms used in this
agreement which are not specifically defined wall/b the meanings ascribed to such terms in the f@at-F ALTERNATIVE: This Option
shall vest and become exercisable on the [ ] anniversary of the Grant Date (the “Vestingd&)j subject to the provisions of this
agreement, including those relating to the Awarsleehtinued employment with the Company and itdliafés (collectively, the “Cardinal
Group”).] [INSTALLMENT ALTERNATIVE: This Option sh# vest and become exercisable in [ statiments, which shall be as
nearly equal as possible, on the first[ ] anniversaries of the Grant Date (each a “VesDate” with respect to the portion of the Option
scheduled to vest on such date), subject in eadhtoethe provisions of this agreement, includimase relating to the Awardee’s continued
employment with the Company and its Affiliates (eotively, the “Cardinal Group”).] Notwithstandirige foregoing, in the event of a
Change of Control prior to Awardee’s TerminatiorEmhployment, the Option shall vest in full. Thistidp shall expire on [date of
expiration] (the “Grant Expiration Date”).

1. Method of Exercise and Payment of Price

(a) Method of ExerciseAt any time when all or a portion of the Opti@nexercisable under the Plan and this agreement so all of
the exercisable portion of the Option may be esextifrom time to time by written notice to the Ca@mp, or such other method of exercis
may be specified by the Company, including withiguttation, exercise by electronic means on the wigd of the Company’s third-party
equity plan administrator, which will:

(i) state the number of whole Shares with respeettich the Option is being exercised; and

(i) if the Option is being exercised by anyoneeastthan Awardee, if not already provided, be accamgd by proof satisfactory to
counsel for the Company of the right of such permopersons to exercise the Option under the Ridrafl applicable laws and regulations.

(b) Payment of PriceThe full exercise price for the portion of thetf@p being exercised shall be paid to the Compangravided
below:

(i) in cash;
(i) by check or wire transfer (denominated in UD®llars);

(iii) subject to any conditions or limitations esiahed by the Administrator, other Shares whichi(Athe case of Shares acquired from
the Company (whether upon the exercise of an Omtiatherwise), have been owned by the Particifmnnore than six months on the date
of surrender (unless this condition is waived by Administrator), and (B) have a Fair Market Vatuethe date of surrender equal to or
greater than the aggregate exercise price of taeeShkas to which said Option shall be exercisduk{itg agreed that the excess of the Fair
Market Value over the aggregate exercise pricd bealefunded to the Awardee, with any fractionlah® being repaid in casl



(iv) consideration received by the Company underaker-assisted sale and remittance program adadeptathe Administrator; or
(v) any combination of the foregoing methods ofrpant.

2. Transferability. The Option shall be transferable (I) at Awardesath, by Awardee by will or pursuant to the lafglescent and
distribution, and (II) by Awardee during Awardeéfsetime, without payment of consideration, to {ag¢ spouse, former spouse, parents,
stepparents, grandparents, parents-in-law, siblgigngs-in-law, children, stepchildren, childrgnlaw, grandchildren, nieces or nephews of
Awardee, or any other persons sharing Awardee’sétonid (other than tenants or employees) (collelstjVFamily Members”), (b) a trust or
trusts for the primary benefit of Awardee or suetmily Members, (c) a foundation in which Awardeesach Family Members control the
management of assets, or (d) a partnership in whiedrdee or such Family Members are the majoritgasttrolling partners; provided,
however, that subsequent transfers of the trarsfédption shall be prohibited, except (X) if thentsferee is an individual, at the transferee’s
death by the transferee by will or pursuant toléives of descent and distribution, and (Y) withoayment of consideration to the individuals
or entities listed in subparagraphs 1l(a), (b)@r &bove, with respect to the original Awardeee Muministrator may, in its discretion, permit
transfers to other persons and entities as pedrbttehe Plan. Neither a transfer under a domestitions order in settlement of marital
property rights nor a transfer to an entity in whimore than 50% of the voting interests are ownedwardee or Family Members in
exchange for an interest in that entity shall besatered to be a transfer for consideration. Wittdrdays of any transfer, Awardee shall
notify the Compensation and Benefits departmethi@Company in writing of the transfer. Followinrgrisfer, the Option shall continue to be
subject to the same terms and conditions as weaéaple immediately prior to transfer and, excapbtherwise provided in the Plan or this
agreement, references to the original Awardee dleatleemed to refer to the transferee. The evért§ ermination of Employment of
Awardee provided in paragraph 3 hereof shall comtito be applied with respect to the original Aveardfollowing which the Option shall be
exercisable by the transferee only to the extemd,far the periods, specified in paragraph 3. Then@any shall have no obligation to notify
any transferee of Awardee’s Termination of Emplogpimeith the Cardinal Group for any reason. The emgrohibited of Awardee in
paragraphs 5 and 6 hereof shall continue to beilgited of Awardee following transfer to the sameegt as immediately prior to transfer and
the Option (or its economic value, as applicabita)isoe subject to forfeiture by the transferee embupment from Awardee to the same
extent as would have been the case of Awardeehea@ption not been transferred. Awardee shall rermalbject to the recoupment
provisions of paragraphs 5 and 6 of this agreeraedttax withholding provisions of Section 29 of ®lan following transfer of the Option.

3. Termination of Employment

(a) Termination of Employment by Reason of DeatBbwability . If a Termination of Employment occurs by reasbdeath or
Disability prior to the vesting in full of the Opta, but at least six (6) months from the Grant Deten any unvested portion of the Option
shall vest upon and become exercisable in full feord after such death or Disability. The Option rtiereafter be exercised by the Awarc
any transferee of Awardee, if applicable, or byldgal representative of the estate or by the éegaf Awardee under the will of Awardee
from the date of such death or Disability until tAeant Expiration Date.
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(b) Termination of Employment by Reason of Retiraméf a Termination of Employment occurs by reasbRetirement prior to the
vesting in full of the Option, but at least six (Gpnths from the Grant Date, then a Ratable Podfaach installment of the Option that
would have vested on each future Vesting Date #hatlediately vest and become exercisable. SuchbRaRortion shall, with respect to the
applicable installment, be an amount equal to sustallment of the Option scheduled to vest onapplicable Vesting Date multiplied by a
fraction, the numerator of which shall be the nundfedays from the Grant Date through the dateushdermination, and the denominator of
which shall be the number of days from the Grarte@arough such Vesting Date. The Option, to themxvested, may be exercised by
Awardee (or any transferee, if applicable) untd trant Expiration Date. If Awardee dies after Retient, but before the Grant Expiration
Date, the Option, to the extent vested, may becésent by any transferee of the Option, if applieabl by the legal representative of the
estate or by the legatee of Awardee under theovilwardee from and after such death until the GEatpiration Date. For purposes of this
agreement and this Award under the Plan, “Retird¢iravall refer to Age 55 Retirement, which meansiiieation of Employment by a
Participant (other than by reason of death or Diisaland other than in the event of Terminatiom €@ause) from the Company and its
Affiliates (a) after attaining age fifty-five (553nd (b) having at least ten (10) years of contiisugervice with the Company and its Affiliates,
including service with an Affiliate of the Compapgior to the time that such Affiliate became anilidfe of the Company. For purposes of
the age and/or service requirement, the Admingstnaiay, in its discretion, credit a Participantiwéidditional age and/or years of service.

(c) Other Termination of Employmentf a Termination of Employment occurs by any mrasther than death, Retirement or Disability
(each at least six (6) months from Grant Date),amgxercised portion of the Option which has net&eé on such date of Termination of
Employment will automatically be forfeited. SubjéatSection 16(b)(ii) of the Plan and subparagré{a3 and (b) above, Awardee (or any
transferee, if applicable) will have 90 days frdme tlate of Termination of Employment or until thea@ Expiration Date, whichever perioc
shorter, to exercise any portion of the Option thatested and exercisable on the date of Ternoinatf Employment; provided, however, that
if the Termination of Employment was a TerminatfonCause, as determined by the AdministratorQp&on may be immediately canceled
by the Administrator (whether then held by Awardeeany transferee).

4. Restrictions on Exercisélhe Option is subject to all restrictions in tagreement and/or in the Plan. As a condition gfexercise ¢
the Option, the Company may require Awardee ophiser transferee or successor to make any repeggenand warranty to comply with
any applicable law or regulation or to confirm dagtual matters (including Awardee’s compliancehvitie terms of paragraphs 5 and 6 of
this agreement or any employment or severance mgmebetween the Cardinal Group and Awardee) reddpmnequested by the Company.
The Option shall not be exercisable if such exereisuld involve a violation of any Applicable Law.

5. Triggering Conduct/Competitor Triggering Conduéis used in this agreement, “Triggering Condubtlsinclude the following:
disclosing or using in any capacity other thanesessary in the performance of duties assignetleoZardinal Group any confidential
information, trade secrets or other business seasitformation or material concerning the Cardi@abup; violation of Company policies,
including but not limited to conduct which wouldnstitute a breach of any certificate of compliancsimilar attestation/certification signed
by Awardee; fraud, gross negligence or willful neisduct by Awardee that caused or contributed t@gerial error(s) resulting in a
restatement of the Compasyfinancial statements; directly or indirectly emyhg, contacting concerning employment, or pgutiting in an
way in the recruitment for employment of (whethgma employee, officer, director, agent, consultarimdependent contractor), any person
who was or is an employee, representative, officalirector of the Cardinal Group at any time witktie 12 months prior to Awardee’s
Termination of




Employment; any action by Awardee and/or his orreperesentatives that either does or could rea$pbabexpected to undermine, diminish
or otherwise damage the relationship between tmdiGd Group and any of its customers, potentiatamers, vendors and/or suppliers that
were known to Awardee; and breaching any provisioany employment or severance agreement with abeeof the Cardinal Group. As
used in this agreement, “Competitor Triggering Ganttishall include, either during Awardee’s emplagmhor within one year following
Awardee’s Termination of Employment, accepting evgpient with, or serving as a consultant or advigan any other capacity to, an entity
that is in competition with the business condudig@ny member of the Cardinal Group (a “Competitaricluding, but not limited to,
employment or another business relationship with@ompetitor if Awardee has been introduced todrselcrets, confidential information or
business sensitive information during Awardeemployment with the Cardinal Group and such mfion would aid the Competitor beca
the threat of disclosure of such information igseat that, for purposes of this agreement, it rhoasissumed that such disclosure would
occur.

6. Special Forfeiture/Repayment Ruld=or so long as Awardee continues as an employtbetlve Cardinal Group and for three years
following Termination of Employment regardless loé reason, Awardee agrees not to engage in Trigg@dnduct. If Awardee engages in
Triggering Conduct during the time period set fartlthe preceding sentence or in Competitor Trigge€onduct during the time period
referenced in the definition of “Competitor Trigger Conduct” set forth in paragraph 5 above, then:

(a) the Option (or any part thereof that has nenbexercised) shall immediately and automaticaltyninate, be forfeited, and shall
cease to be exercisable at any time; and

(b) Awardee shall, within 30 days following writt@otice from the Company, pay the Company an amegul to the gross option
gain realized or obtained by Awardee or any traesfeesulting from the exercise of such Option, snezd at the date of exercise (i.e., the
difference between the market value of the Shamdgnlying the Option on the exercise date and xeecése price paid for such Shares
underlying the Option), with respect to any portafrthe Option that has already been exercisedyatime within three years prior to the
Triggering Conduct (the “Look-Back Period”), lesk.@0. If Awardee engages only in Competitor TrigggConduct, then the Look-Back
Period shall be shortened to exclude any periocertian one year prior to Awardee’s Termination mfffoyment, but including any period
between the time of Termination of Employment angagement in Competitor Triggering Conduct. Awardesy be released from
Awardee’s obligations under this paragraph 6 if anly if the Administrator (or its duly appointedsignee) determines, in writing and in its
sole discretion, that such action is in the betgtrésts of the Company. Nothing in this paragrapbréstitutes a so-called “noncompete”
covenant. This paragraph 6 does, however, protgtain conduct while Awardee is associated withGlardinal Group and thereafter and
does provide for the forfeiture or repayment of leaefits granted by this agreement under certesarostances, including, but not limited
Awardee’s acceptance of employment with a Competfwardee agrees to provide the Company withatl&0 days written notice prior to
directly or indirectly accepting employment withs®rving as a consultant or advisor or in any otl@acity to a Competitor, and further
agrees to inform any such new employer, beforeptmeemployment, of the terms of this paragra@m@ Awardee’s continuing obligations
contained herein. No provisions of this agreembat| gliminish, negate or otherwise impact any safganoncompete or other agreement to
which Awardee may be a party, including, but natited to, any certificate of compliance or simidiestation/certification signed by
Awardee; provided, however, that to the extent &mt provisions contained in any other agreementreonsistent in any manner with the
restrictions and covenants of Awardee containdgtlijmagreement, the provisions of this agreemesit sike precedence and such other
inconsistent provisions shall be null and void. Agee acknowledges and agrees that the restriatmmtained in this agreement are being
made for the benefit of the Company in considenatibAwardee’s receipt of the Option, in considenaiof employment, in
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consideration of exposing Awardee to the Compahy&iness operations and confidential informatiowl, for other good and valuable
consideration, the adequacy of which consideratidrereby expressly confirmed. Awardee further agkedges that the receipt of the Op
and execution of this agreement are voluntary astan the part of Awardee and that the Companwglling to provide the Option to
Awardee without including the restrictions and auasets of Awardee contained in this agreement. EBurthe parties agree and acknowledge
that the provisions contained in paragraphs 5 aaek @ncillary to, or part of, an otherwise enfalde agreement at the time the agreement is
made.

7. Right of SefOff . By accepting this Option, Awardee consents tedudtion from, and set-off against, any amountsthtweAwardee
that are not treated as “non-qualified deferred pamsation” under Section 409A of the U.S. IntefR@lenue Code of 1986, as amended, by
any member of the Cardinal Group from time to tifineluding, but not limited to, amounts owed to Adee as wages, severance payments
or other fringe benefits) to the extent of the antewowed to the Cardinal Group by Awardee under algreement.

8. Withholding Tax

(a) Generally. Awardee is liable and responsible for all taxagd in connection with the exercise of the Optiegardless of any acti
the Company takes with respect to any tax withimgjdibligations that arise in connection with theti@p The Company does not make any
representation or undertaking regarding the teatitnent or the treatment of any tax withholding@mieection with the exercise of the Option.
The Company does not commit and is under no oliigab structure the Option or the exercise of@mion to reduce or eliminate
Awardee’s tax liability.

(b) Payment of Withholding TaxesConcurrently with the payment of the exercise@pursuant to paragraph 1 hereof, Awardee is
required to arrange for the satisfaction of theimirm amount of any domestic or foreign tax withhe¢dobligation, whether national,
federal, state or local, including any employmemtabligation (the “Tax Withholding Obligation”) i manner acceptable to the Company.
Any manner provided for in subparagraph 1(b) hesbafl be deemed an acceptable manner to satisffak Withholding Obligation unless
otherwise determined by the Company.

9. Holding Period Requirementf Awardee is classified as an “officer” of th@@pany within the meaning of Rule 16a-1(f) under th
Securities Exchange Act of 1934, as amended, ofsthat Date, then, as a condition to receipt of@pdon, Awardee hereby agrees to hold
Shares purchased pursuant to each exercise afafportion of this Option, with a Fair Market Valat the time of such exercise equal to the
After-Tax Net Profit, until the first anniversary such exercise (or, if earlier, the date of AwardeTermination of Employment). “After-Tax
Net Profi” means the total Fair Market Value at the timexércise of Shares as to which this Option is éged; minus the sum of (i) the
aggregate exercise price to purchase such Shaiksij)ahe amount of all applicable federal, stddeal or foreign income, employment or
other tax and other similar fees that are withleldonnection with such exercise.

10. Governing Law/Venue for Dispute Resolution/Gastd Legal FeesThis agreement shall be governed by the lawheBtate of
Ohio, without regard to principles of conflictslafv, except to the extent superseded by the lawlseofinited States of Americahe parties
agree and acknowledge that the laws of the State 6hio bear a substantial relationship to the partis and/or this agreement and that
the Option and benefits granted herein would not bgranted without the governance of this agreementybthe laws of the State of
Ohio. In addition, all legal actions or proceedingselating to this agreement shall be brought exclugely in state or federal courts
located in Franklin County, Ohio and the parties ercuting this agreement hereby consent to the persalnjurisdiction of such courts.
Awardee acknowledges that the covenants contampdragraphs 5 and 6
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of this agreement are reasonable in nature, adafuental for the protection of the Company’s leggtie business and proprietary interests,
and do not adversely affect Awardgeability to earn a living in any capacity that dewt violate such covenants. The parties furtjezeathz

in the event of any violation by Awardee of anylsgovenants, the Company will suffer immediate @mreparable injury for which there is

no adequate remedy at law. In the event of anyatia@i or attempted violations of the restrictionsl @ovenants of Awardee contained in this
agreement, the Cardinal Group shall be entitlesptrific performance and injunctive relief or otbguitable relief, including the issuance ex
parte of a temporary restraining order, without angwing of irreparable harm or damage, such irega harm being acknowledged and
admitted by Awardee, and Awardee hereby waivesagyirement for the securing or posting of any bioncbnnection with such remedy,
without prejudice to any other rights and remediésrded the Cardinal Group hereunder or by lavthmevent that it becomes necessary for
the Cardinal Group to institute legal proceedingdar this agreement, Awardee shall be responsiliteet Company for all costs and
reasonable legal fees incurred by the Company nedlrd to such proceedings. Any provision of tigiieament which is determined by a
court of competent jurisdiction to be invalid oramfiorceable should be construed or limited in amaathat is valid and enforceable and that
comes closest to the business objectives intengeddh provision, without invalidating or renderingenforceable the remaining provisions
of this agreement.

11. Action by the AdministratarThe parties agree that the interpretation ofdlgieement shall rest exclusively and completethiwi
the sole discretion of the Administrator. The pegtagree to be bound by the decisions of the Aditnaior with regard to the interpretation of
this agreement and with regard to any and all meaet forth in this agreement. The Administratayrdelegate its functions under this
agreement to an officer of the Cardinal Group desigd by the Administrator (hereinafter the “deergi). In fulfilling its responsibilities
hereunder, the Administrator or its designee myupon documents, written statements of the padiesuch other material as the
Administrator or its designee deems appropriate. Jdrties agree that there is no right to be heatd appear before the Administrator or its
designee and that any decision of the Administratats designee relating to this agreement, inalydvithout limitation whether particular
conduct constitutes Triggering Conduct or Compefitaggering Conduct, shall be final and bindingass such decision is arbitrary and
capricious.

12. Prompt Acceptance of Agreemeifithe Option grant evidenced by this agreement,sitathe discretion of the Administrator, be
forfeited if this agreement is not manually exeduted returned to the Company, or electronicallcexed by Awardee by indicating
Awardee’s acceptance of this agreement in accoedaith the acceptance procedures set forth on timep@ny’s third-party equity plan
administrator’s web site, within 90 days of the GrBate.

13. Electronic Delivery and Consent to Electrorégtieipation. The Company may, in its sole discretion, decidéeliver any
documents related to the Option grant under aniicgeation in the Plan or future options that maygvanted under the Plan by electronic
means. Awardee hereby consents to receive suchndotts by electronic delivery and to participat¢éhia Plan through an on-line or
electronic system established and maintained bZtmapany or another third party designated by the@any, including the acceptance of
option grants and the execution of option agreesémbugh electronic signature.

14. Notices All notices, requests, consents and other comeations required or provided under this agreenwbttdelivered by
Awardee to the Company will be in writing and witk deemed sufficient if delivered by hand, facsmilationally recognized overnight
courier, or certified or registered mail, returceipt requested, postage prepaid, and will be &ffecpon delivery to the Company at the
address set forth below:

Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel
Facsimile: (614) 757-5051



All notices, requests, consents and other commtiaitarequired or provided under this agreemetetdelivered by the Company to
Awardee may be delivered by e-mail or in writinglamill be deemed sufficient if delivered by e-ma&ignd, facsimile, nationally recognized
overnight courier, or certified or registered megurn receipt requested, postage prepaid, andeaiffective upon delivery to Awardee.

15. Employment Agreement, Offer Letter or Otheraligement To the extent a written employment agreemengrdéftter or other
arrangement (“Employment Arrangement”) that wasrapgd by the Human Resources and Compensation Giteeror the Board of
Directors or that was approved in writing by anaf of the Company pursuant to delegated authofithe Human Resources and
Compensation Committee provides for greater bentfidwardee with respect to (i) vesting of thei@pibn Termination of Employment by
reason of specified events or (ii) exercisabilitylee Option following Termination of Employmenhan provided in this agreement or in the
Plan, then the terms of such Employment Arrangeméhtrespect to vesting of the Option on Termioatdof Employment by reason of such

specified events or exercisability of the Optiolidaing Termination of Employment shall superselde terms hereof to the extent permitted
by the terms of the Plan.

CARDINAL HEALTH, INC.

By:

Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges receiving a cdplyeoPlan, which has either been previously dedideor is provided with this agreeme
and represents that he or she is familiar withamdkrstands all provisions of the Plan and thisement; (b) voluntarily and knowingly
accepts this agreement and the Option grantedri@hher under this agreement subject to all pionssof the Plan and this agreement,
including the provisions in the agreement regardifriggering Conduct/Competitor Triggering Conduetid “Special Forfeiture/Repayment
Rules” set forth in paragraphs 5 and 6 above;TEXT INCLUDED IN FISCAL 2010 ANNUAL GRANT: acknowldges previously
accepting, and voluntarily and knowingly accepts, terms of the equity awards of the Company ardéveFusion Corporation that Awarc
received in connection with the spin-off of CarelBnCorporation from the Company, subject to all ginovisions of the applicable equity
incentive plan(s) under which the award(s) was tgdirand (d)] represents that he or she understhatithe acceptance of this agreement
through an on-line or electronic system, if apdliea carries the same legal significance as ifihéhe manually signed the agreement.
Awardee further acknowledges receiving a copy ef@ompany’s most recent annual report to sharefshtel other communications
routinely distributed to the Company’s shareholdard a copy of the Plan Description dated [datelaf Description] pertaining to the Plan.

[

Awarde€' s Signature

Date]



Exhibit 10.1.4

CARDINAL HEALTH, INC.
RESTRICTED SHARE UNITS AGREEMENT

This Agreement is entered into in Franklin Coui@pjo. On [grant date] (the “Grant Date”), Cardikbdalth, Inc, an Ohio corporation
(the “Company”), has awarded to [employee namejyapdee”) [# of shares] Restricted Share Units {Restricted Share Units” or
“Award"), representing an unfunded unsecured preroisthe Company to deliver common shares, witpautvalue, of the Company (the
“Shares”) to Awardee as set forth herein. The Retsti Share Units have been granted pursuant tGainéinal Health, Inc. 2005 Long-Term
Incentive Plan, as amended and restated as of Nuaebn 2008 (the “Plan”), and shall be subjectitp@visions of the Plan, which are
incorporated herein by reference, and shall beestilp the provisions of this Restricted Share &JAgreement (this “Agreement”).
Capitalized terms used in this Agreement whichnartespecifically defined shall have the meaningsibed to such terms in the Plan.

1. Vesting. [CLIFF ALTERNATIVE: The Restricted Share Unitsahvest on the | ] anniversary of thea@® Date (the “Vesting
Date”), subject to the provisions of this agreememiuding those relating to the Awardee’s congidiemployment with the Company and its
Affiliates (collectively, the “Cardinal Group”).JINSTALLMENT ALTERNATIVE: The Restricted Share Unithall vest in [ |
installments, which shall be as nearly equal asiptes on the first [ ] anniversariesioé Grant Date (each a “Vesting Date” with
respect to the portion of the Restricted Shared lstheduled to vest on such date), subject in e@sdnto the provisions of this Agreement,
including those relating to the Awardee’s contineetployment with the Company and its Affiliatesl(ectively, the “Cardinal Group”).]
Notwithstanding the foregoing, in the event of a@fpe of Control (but if such Change of Control asawithin 12 months from the date
grant only if such Change of Control constitutehange of control event as defined under Secti@A&)(2)(A)(v) of the Code) prior to
Awardee’s Termination of Employment, the Restricidhre Units shall vest in full.

2. Transferability The Restricted Share Units shall not be tranbfera

3. Termination of Employment

(a) General Except as set forth below, if a Termination of ayment occurs prior to the vesting of a Restdcsare Unit, such
Restricted Share Unit shall be forfeited by Awardee

(b) Death and Disability If a Termination of Employment occurs prior t@ thesting in full of the Restricted Share Unitsregson of
Awardee’s death or Disability (but if such Disatyiloccurs within 12 months from the date of gramiiyaf such Disability constitutes a
disability condition as defined under Section 408#2)(A)(ii) of the Code), but at least 6 monthanfrthe Grant Date, then any unvested
Restricted Share Units shall immediately vest Ihdnd shall not be forfeited.

(c) Retirement If a Termination of Employment occurs prior t@ testing in full of the Restricted Share Unitsrégson of the
Awardee’s Retirement, but at least 6 months froen@nant Date, then a Ratable Portion of each instalt of the Restricted Share Units that
would have vested on each future Vesting Date éhatlediately vest and not be forfeited. Such Rat&artion shall, with respect to the
applicable installment, be an amount equal to sustallment of the Restricted Share Units schedtdedest on the applicable Vesting Date
multiplied by a fraction, the numerator of whictaifbe the number of days from the Grant Date thhotlne date of such termination, and the
denominator of which shall be the number of dagsfthe Grant Date through such Vesting Date. Fopgaes of this Agreement and this
Award under the Plan, “Retiremerghall refer to Age 55 Retirement, which means Teatidn of Employment by a Participant (other th
reason of death or Disability and other than inetent of Termination for Cause) from the Compang is Affiliates (a) after attaining age
fifty -five (55), and (b



having at least ten (10) years of continuous serwiith the Company and its Affiliates, including\dee with an Affiliate of the Company
prior to the time that such Affiliate became anikdfe of the Company. For purposes of the agears#rvice requirement, the Administrator
may, in its discretion, credit a Participant wittd&ional age and/or years of service.

4. Triggering Conduct/Competitor Triggering Conduéis used in this Agreement, “Triggering Condudtal include the following:
disclosing or using in any capacity other thanexessary in the performance of duties assignetdldoZompany and its Affiliates
(collectively, the “Cardinal Group”) any confideatinformation, trade secrets or other businessitea information or material concerning
the Cardinal Group; violation of Company policigsluding but not limited to conduct which wouldnstitute a breach of any certificate of
compliance or similar attestation/ certificatiogreed by Awardee; fraud, gross negligence or willfisconduct by Awardee that caused or
contributed to a material error(s) resulting ireatatement of the Company’s financial statememtscilly or indirectly employing, contacting
concerning employment, or participating in any vayhe recruitment for employment of (whether asarployee, officer, director, agent,
consultant or independent contractor), any persomwas or is an employee, representative, officelirector of the Cardinal Group at any
time within the 12 months prior to Awardee’s Teration of Employment; any action by Awardee andisrdn her representatives that either
does or could reasonably be expected to undermiménish or otherwise damage the relationship betwthe Cardinal Group and any of its
customers, potential customers, vendors and/orisupphat were known to Awardee; and breaching@oyision of any employment or
severance agreement with a member of the Cardirmalpgs As used in this Agreement, “Competitor Triggg Conduct” shall include, either
during Awardee’s employment or within one yeardaling Termination of Employment, accepting employteith or serving as a
consultant or advisor or in any other capacityrteeatity that is in competition with the businesaducted by any member of the Cardinal
Group (a “Competitor”), including, but not limitead, employment or another business relationship aity Competitor if Awardee has been
introduced to trade secrets, confidential informatr business sensitive information during Awatsleeployment with the Cardinal Group
and such information would aid the Competitor beeathe threat of disclosure of such informatiosoigreat that, for purposes of this
Agreement, it must be assumed that such disclosoodd occur.

5. Special Forfeiture/Repayment Ruld=or so long as Awardee continues as an Employbetiie Cardinal Group and for three years
following Termination of Employment regardless lo¢ reason, Awardee agrees not to engage in Trigg@dnduct. If Awardee engages in
Triggering Conduct during the time period set fartlthe preceding sentence or in Competitor Trigge€onduct during the time period
referenced in the definition of “Competitor Trigger Conduct” set forth in Paragraph 4 above, then:

(a) any Restricted Share Units that have not ystieekor that vested within the Lo@ack Period (as defined below) with respect to
Triggering Conduct or Competitor Triggering Condant have not yet been settled by a payment purtu@aragraph 6 hereof shall
immediately and automatically terminate, be foddjtand cease to exist; and

(b) Awardee shall, within 30 days following writt@otice from the Company, pay to the Company anusequal to (x) the aggregate
gross gain realized or obtained by Awardee regpftiom the settlement of all Restricted Share Upitssuant to Paragraph 6 hereof
(measured as of the settlement date (i.e., theehadtue of the Restricted Share Units on suclesetint date)) that have already been settled
and that had vested at any time within three ypaes to the Triggering Conduct (the “Look-Back Pet’), minus (y) $1.00. If Awardee
engages only in Competitor Triggering Conduct, ttienLook-Back Period shall be shortened to exchudeperiod more than one year prior
to Awardee’s Termination of Employment, but inclugliany period between the time of Termination ofpsyment and the time of
Awardee’s engaging in Competitor Triggering Conduct



Awardee may be released from his or her obligatiorder this Paragraph 5 if and only if the Admirggir (or its duly appointed
designee) determines, in writing and in its sofedition, that such action is in the best intereteke Company. Nothing in this Paragraph 5
constitutes a so-called “noncompete” covenant. Paisagraph 5 does, however, prohibit certain canahide Awardee is associated with the
Cardinal Group and thereafter and does provid¢éhforfeiture or repayment of the benefits grargdhis Agreement under certain
circumstances, including, but not limited to, Awae® acceptance of employment with a Competitor. Awaragrees to provide the Comp
with at least 10 days written notice prior to dthgor indirectly accepting employment with, orgi@g as a consultant or advisor or in any
other capacity to, a Competitor, and further agteasform any such new employer, before acceptimgployment, of the terms of this
Paragraph 5 and Awardee’s continuing obligationgaiaed herein. No provision of this Agreement ktimhinish, negate or otherwise
impact any separate noncompete or other agreemaritith Awardee may be a party, including, butlimoited to, any certificate of
compliance or similar attestation/certificationrseg by Awardee; provided, however, that to therexteat any provisions contained in any
other agreement are inconsistent in any mannerthéthestrictions and covenants of Awardee conthiné¢his Agreement, the provisions of
this Agreement shall take precedence and such mtbensistent provisions shall be null and void.a&dee acknowledges and agrees that the
provisions contained in this Agreement are beinderfar the benefit of the Company in consideratibAwardee’s receipt of the Restricted
Share Units, in consideration of employment, insidaration of exposing Awardee to the Company’srass operations and confidential
information, and for other good and valuable coaistion, the adequacy of which consideration iglwexpressly confirmed. Awardee
further acknowledges that the receipt of the Retsiti Share Units and execution of this Agreementaluntary actions on the part of
Awardee and that the Company is unwilling to previde Restricted Share Units to Awardee withouuitiag the restrictions and covenants
of Awardee contained in this Agreement. Furtheg,fghrties agree and acknowledge that the provisiontined in Paragraphs 4 and 5 are
ancillary to, or part of, an otherwise enforceaddeeement at the time the agreement is made.

6. Payment (a) General. Subject to the provisions of Panalggal and 5 of this Agreement and Paragraphs @))nd (d) below, and
unless Awardee makes an effective election to defaipt of the Shares represented by the Restr&tare Units, on the date of vesting of
any Restricted Share Unit, Awardee shall be edtitbereceive from the Company (without any paynwnbehalf of Awardee other than as
described in Paragraph 11) the Shares representaech Restricted Share Unit.

(b) Death. Notwithstanding anything herein to the contramthe event that such Restricted Share Units pst to the applicable
Vesting Date as a result of Awardee’s TerminatibRmployment due to death, Awardee shall be entittereceive the corresponding Shares
from the Company on the date of such vesting.

(c) Disability and RetirementNotwithstanding anything herein to the contramthe event that such Restricted Share Units pést to
the applicable Vesting Date as a result of Awarsi@@rmination of Employment due to Disability ortlRement, Awardee shall be entitled to
receive the corresponding Shares from the Compariie@date that is the first day of the seventhtimafter the date of Awardee’s
“separation from service” with the Cardinal Groualetermined in accordance with Section 409A of thd]j.

(d) Change of ContralNotwithstanding anything herein to the contramthe event that such Restricted Share Units wést to the
applicable Vesting Date as a result of a Changeouwitrol, Awardee shall be entitled to receive the@sponding Shares from the Compan
the date of such vesting; provided, however, thBestricted Share Units vest as a result of tleeliwence of a Change of Control under
circumstances where such occurrence would notfguedia permissible date of distribution under Bact09A(a)(2)(A) of the Code, and the
regulations thereunder, and where Section 409A®fXode applies to such distribution, Awardee dbmkntitled to receive the
corresponding Shares from the Company on the Haterould have otherwise applied pursuant to Pamgy 6(a), (b), or (c).
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(e) Elections to defer receipt of the Shares beyhadiate of settlement provided herein may be jprnin the discretion of the
Administrator pursuant to procedures establishethbyAdministrator in compliance with the requirerseof Section 409A of the Code.

7. Dividend EquivalentsAwardee shall not receive cash dividends on thstitted Share Units but instead shall, with resfmeeach
Restricted Share Unit, receive a cash payment frenCompany on each cash dividend payment daterasgiect to the Shares with a record
date between the Grant Date and the settlemenichfnit pursuant to Paragraph 6 hereof, such gagiment to be in an amount equal to the
dividend that would have been paid on the CommareStepresented by such unit. Cash payments onceabldividend payment date with
respect to the Shares with a record date prioMesding Date shall be accrued until the Vestingelznd paid thereon (subject to the same
vesting requirements as the underlying Restricteat&SUnits award).

8. Holding Period Requirementf Awardee is classified as an “officer” of th@@pany within the meaning of Rule 16a-1(f) under th
Securities Exchange Act of 1934, as amended, ofsthat Date, then, as a condition to receipt ofRbstricted Share Units, Awardee hereby
agrees to hold, until the first anniversary of épplicable Vesting Date (or, if earlier, the daté@wardee’s Termination of Employment), the
Shares issued pursuant to settlement of such (®éts any portion thereof withheld in order to sfgtall applicable federal, state, local or
foreign income, employment or other tax).

9. Right of SefOff . By accepting these Restricted Share Units, Anaimdbmsents to a deduction from, and set-off agaamst amounts
owed to Awardee that are not treated as “non-gedlifieferred compensation” under Section 409A efulsS. Internal Revenue Code of
1986, as amended, by any member of the Cardinalg&rom time to time (including, but not limited, tamounts owed to Awardee as wages,
severance payments or other fringe benefits) t@ttent of the amounts owed to the Cardinal Grgupwardee under this Agreement.

10. No Shareholder Right®Awardee shall have no rights of a shareholden vaspect to the Restricted Share Units, includivithout
limitation, Awardee shall not have the right toetie Shares represented by the Restricted Shéise Un

11. Withholding Tax

(a) Generally Awardee is liable and responsible for all taxe®d in connection with the Restricted Share Uriitslgding taxes owed
with respect to the cash payments described ingPgvh 7 hereof), regardless of any action the Compekes with respect to any tax
withholding obligations that arise in connectionttwihe Restricted Share Units. The Company doesiake any representation or
undertaking regarding the tax treatment or thermeat of any tax withholding in connection with t&nt or vesting of the Restricted Share
Units or the subsequent sale of Shares issuabdipuirto the Restricted Share Units. The Compaeyg dot commit and is under no
obligation to structure the Restricted Share Utaitseduce or eliminate Awardee’s tax liability.

(b) Payment of Withholding Taxedrior to any event in connection with the RestidcShare Units (e.g., vesting or settlement) ttiat
Company determines may result in any domesticida tax withholding obligation, whether nationfaderal, state or local, including any
employment tax obligation (the “Tax Withholding @altion”), Awardee is required to arrange for théisfaction of the minimum amount of
such Tax Withholding Obligation in a manner accbfgdo the Company. Unless Awardee elects to gatief Tax Withholding Obligation &
an alternative means that is then permitted by the




Company, Awardee’s acceptance of this Agreemendtitates Awardee’s instruction and authorizatioth® Company to withhold on
Awardees behalf the number of Shares from those Shaneabisto Awardee under this Award as the Compaisrichénes to be sufficient
satisfy the Tax Withholding Obligation as and wilaery such Tax Withholding Obligation becomes dughincase of any amounts withheld
for taxes pursuant to this provision in the fornSbfares, the amount withheld shall not exceed ihemam required by applicable law and
regulations. The Company shall have the right ttludefrom all cash payments paid pursuant to Papdg? hereof the amount of any taxes
which the Company is required to withhold with resfpto such payments.

12. Governing Law/Venue for Dispute Resolution/Gastd Legal FeesThis Agreement shall be governed by the law$efState of
Ohio, without regard to principles of conflictslafv, except to the extent superseded by the lawiseof)nited States of Americghe parties
agree and acknowledge that the laws of the State @hio bear a substantial relationship to the partis and/or this Agreement and that
the Restricted Share Units and benefits granted hein would not be granted without the governance ahis Agreement by the laws of
the State of Ohio. In addition, all legal actions oproceedings relating to this Agreement shall be fought exclusively in state or federal
courts located in Franklin County, Ohio and the paties executing this Agreement hereby consent to theersonal jurisdiction of such
courts. Awardee acknowledges that the covenants contamPdragraphs 4 and 5 of this Agreement are realoimabature, are fundamen
for the protection of the Company’s legitimate Imesis and proprietary interests, and do not adyea$ilct Awardee’s ability to earn a living
in any capacity that does not violate such covendrite parties further agree that in the evenngf@olation by Awardee of any such
covenants, the Company will suffer immediate anebiarable injury for which there is no adequateagyrat law. In the event of any
violation or attempted violations of the restrictioand covenants of Awardee contained in this Ages, the Cardinal Group shall be enti
to specific performance and injunctive relief dnetequitable relief, including the issuance exeaf a temporary restraining order, without
any showing of irreparable harm or damage, suelparable harm being acknowledged and admitted bgréde@e, and Awardee hereby wai
any requirement for the securing or posting of bogd in connection with such remedy, without prejado any other rights and remedies
afforded the Cardinal Group hereunder or by lavthinevent that it becomes necessary for the Calr@iroup to institute legal proceedings
under this Agreement, Awardee shall be responsiblee Company for all costs and reasonable lexgd incurred by the Company with
regard to such proceedings. Any provision of thiseg®ement which is determined by a court of comggteisdiction to be invalid or
unenforceable should be construed or limited ireamer that is valid and enforceable and that cartesgst to the business objectives
intended by such provision, without invalidatingrendering unenforceable the remaining provisidrthie Agreement.

13. Action by the AdministratarThe parties agree that the interpretation of Algigeement shall rest exclusively and completelhimi
the sole discretion of the Administrator. The pegtagree to be bound by the decisions of the Aditniior with regard to the interpretation of
this Agreement and with regard to any and all mattet forth in this Agreement. The Administratayntlelegate its functions under this
Agreement to an officer of the Cardinal Group deatgd by the Administrator (hereinafter the “Desgh). In fulfilling its responsibilities
hereunder, the Administrator or its Designee mayupon documents, written statements of the padiesuch other material as the
Administrator or its Designee deems appropriate pdrties agree that there is no right to be heatd appear before the Administrator or its
Designee and that any decision of the Administratats Designee relating to this Agreement, inalggdwithout limitation, whether
particular conduct constitutes Triggering Conduc€ompetitor Triggering Conduct, shall be final didding unless such decision is
arbitrary and capricious.

14. Prompt Acceptance of Agreemeifithe Restricted Share Unit grant evidenced byAkieement shall, at the discretion of the
Administrator, be forfeited if this Agreement istmoanually executed and returned to the Companglemtronically executed by Awardee by
indicating Awardee’s acceptance of this Agreemeratdcordance with the acceptance procedures $etdiethe Company’s third-party
equity plan administrator’s web site, within 90 dajf the Grant Date.
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15. Electronic Delivery and Consent to Electrorgetiipation. The Company may, in its sole discretion, decidédliver any
documents related to the Restricted Share Unittgnager and participation in the Plan or futuretReted Share Units that may be granted
under the Plan by electronic means or to requestrdee’s consent to participate in the Plan by edeat means. Awardee hereby consents to
receive such documents by electronic delivery anghtticipate in the Plan through an on-line ocetmic system established and maintained
by the Company or another third party designatethbyCompany, including the acceptance of resttisteare unit grants and the executio
restricted share unit agreements through electsigitature.

16. Notices All notices, requests, consents and other comeations required or provided under this Agreemetitet delivered by
Awardee to the Company will be in writing and witk deemed sufficient if delivered by hand, facsmilationally recognized overnight
courier, or certified or registered mail, returceipt requested, postage prepaid, and will be &ffecpon delivery to the Company at the
address set forth below:

Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel
Facsimile: (614) 757-5051

All notices, requests, consents and other commtiaicarequired or provided under this Agreemerii¢alelivered by the Company to
Awardee may be delivered by e-mail or in writinglamill be deemed sufficient if delivered by e-m&ignd, facsimile, nationally recognized
overnight courier, or certified or registered megurn receipt requested, postage prepaid, andeaiffective upon delivery to Awardee.

17. Employment Agreement, Offer Letter or Otheraligement To the extent a written employment agreemengrdéftter or other
arrangement (“Employment Arrangement”) that wasrapgd by the Human Resources and Compensation Citaeror the Board of
Directors or that was approved in writing by anaf of the Company pursuant to delegated authofithe Human Resources and
Compensation Committee provides for greater benfidwardee with respect to vesting of the Awandlermination of Employment, than
provided in this agreement or in the Plan, thent¢hms of such Employment Arrangement with respeeesting of the Award on
Termination of Employment by reason of such spediévents shall supersede the terms hereof tocthetgermitted by the terms of the
Plan.

CARDINAL HEALTH, INC.

By:
Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges that he or shedta$/ed a copy of the Plan, a copy of the Comjsampst recent annual report to
shareholders and other communications routinelyibiged to the Company’s shareholders, and a obplye Plan Description dated [date of
Plan Description] pertaining to the Plan; (b) adsehis Agreement and the Restricted Share Unéstgd to him or her under this Agreement
subject to all provisions of the Plan and this Agmnent, including the provisions in the agreemegarding “Triggering Conduct/Competitor
Triggering Conduct” and “Special Forfeiture/RepayinRules” set forth in paragraphs 4 and 5 aboJg;TEEXT INCLUDED IN FISCAL

2010 ANNUAL GRANT: acknowledges previously accegtiand voluntarily and knowingly accepts, the teohthe equity awards of the
Company and/or CareFusion Corporation that Awardeeived in connection with the spirfi-of CareFusion Corporation from the Comps
subject to all the provisions of the applicableigguncentive plan(s) under which the award(s) weanted; (d)] represents that he or she
understands that the acceptance of this Agreerhemigh an on-line or electronic system, if applleabarries the same legal significance as
if he or she manually signed the Agreement; (ejeggnts and warrants to the Company that he asghechasing the Restricted Share Units
for his or her own account, for investment, andwitth a view to or any present intention of sellimgdistributing the Restricted Share Units
either now or at any specific or determinable fattime or period or upon the occurrence or nongecge of any predetermined or reason
foreseeable event; and (f) agrees that no tran$thie Shares delivered in respect of the ResttiSteare Units shall be made unless the S
have been duly registered under all applicable fae@dad state securities laws pursuant to a thisetdfe registration which contemplates the
proposed transfer or unless the Company has retaiveitten opinion of, or satisfactory to, its #gounsel that the proposed transfer is
exempt from such registration.

[

Awarde¢' s Signature

Date]



Exhibit 10.2.1

FIRST AMENDMENT TO
CARDINAL HEALTH, INC.
2007 NONEMPLOYEE DIRECTORS EQUITY INCENTIVE PLAN

This First Amendment to the Cardinal Health, In@02 Nonemployee Directors Equity Incentive Plar (Hlan”), is effective as of
November 4, 2009, pursuant to resolutions of tharBof Directors of Cardinal Health, Inc., an Obarporation, adopted at a meeting
on November 4, 2009.

1. The first paragraph of Section 4 of the Plan i€hgrdeleted in its entirety and in replacementebeshall be the following

“The total number of the common shares of the Campaithout par value (“Shares”), reserved and latée for issuance
pursuant to awards hereunder (“Available Shargisdll be 1,024,278. The Available Shares may cbof&suthorized but unissu
Shares or treasury Shares, including Shares peditasthe open market. For purposes of this Sedtitimee aggregate number of
Available Shares under the Plan at any time stodlbe reduced by Shares subject to awards thatliesre cancelled, expired or
forfeited. Shares granted under the Plan shalbeaiounted as used unless and until they are beissiied and delivered to a
Nonemployee Director. Notwithstanding anythingte tontrary contained herein, the following Shatesl not become available
for awards under the Plan: (i) Shares subject ardsvthat have been retained by the Company in @alyar satisfaction of the
exercise price of an award, or (ii) Shares thatHasen delivered (either actually or constructii®hyattestation) to the Company
in payment or satisfaction of the exercise pricarofiward.”



Exhibit 10.2.2

CARDINAL HEALTH, INC.
DIRECTORS’ RESTRICTED SHARE UNITS AGREEMENT
UNDER THE
2007 NONEMPLOYEE DIRECTORS EQUITY INCENTIVE PLAN

This Agreement is entered into in Franklin Coui@pjo. On [date of grant] (the “Grant Date”), Camiilealth, Inc., an Ohio
corporation (the “Company”), has awarded to [Dioectame] (“Awardee”), [# of Shares] Restricted &hidnits (the “Restricted Share Units”
or “Award”), representing an unfunded unsecuredmse of the Company to deliver common shares, witpar value, of the Company (the
“Shares”) to Awardee as set forth herein. The Rastt Share Units have been granted pursuant tGahdinal Health, Inc. 2007
Nonemployee Directors Equity Incentive Plan, asraaee from time to time (th“Plan”), and shall be subject to all provisiongleé Plan,
which are incorporated herein by reference, andl Beaubject to the following provisions of thiggeement. Capitalized terms used in this
Agreement which are not specifically defined shale the meanings ascribed to such terms in the Pla

1. Vesting. The Restricted Share Units shall vest on the¢ dinsiversary of the Grant Date (the “Vesting Datslibject to the provisior
of this Agreement, including those relating to fwardee’s continued service on the Company’s Badidirectors (the “Board”).
Notwithstanding the foregoing, in the event of aa@ifee of Control which constitutes a change in abetvent as defined under Section 4
(©)(2)(A)(v) of the Code prior to Awardee’s termiitan of service on the Board, the Restricted Shhrigs shall vest in full.

2. Transferability. The Restricted Share Units shall not be tranbfera

3. Termination of Service on the Boarll the Awardee ceases to be a member of the Ba@od to the vesting of the Restricted Share
Units for any reason other than Awardee’s deatlgfahe then unvested Restricted Share Units steafbrfeited by Awardee. If the Awardee
ceases to be a member of the Board prior to thtingesf the Restricted Share Units by reason of Alga’s death, then such Restricted Share
Units shall vest in full and not be forfeited.

4. Triggering Conduct/Competitor Triggering Condutd used in this Agreement, “Triggering Conduct”lsireclude (i) disclosing or
using in any capacity other than as necessaneipdéinformance of duties as a Director of the Comyaany confidential information, trade
secrets or other business sensitive informatiamaerial concerning the Company or its subsidigidefiectively, the “Cardinal Group”);

(ii) violation of Company policies, including bubtlimited to conduct which would constitute a loleaf any certificate of compliance or
similar attestation/certification signed by Awargg#) directly or indirectly employing, contactinconcerning employment, or participating
any way in the recruitment for employment of (wteeths an employee, officer, director, agent, cdastibr independent contractor), any
person who was or is an employee, representatifieeq or director of any entity in the Cardinatdsip at any time within the twelve

(12) months prior to the termination of servicetloa Board; (iv) any action by Awardee and/or Awa‘deepresentatives that either does or
could reasonably be expected to undermine, dimimigitherwise damage the relationship between #rdiGal Group and any of its
customers, potential customers, vendors and/orisupphat were known to Awardee; and (v) breaclang provision of any benefit or
severance agreement with a member of the Cardirmalpgs As used in this Agreement, “Competitor Triggg Conduct” shall include, either
during Awardee’s service as a Director or withiregrear following Awardee’s termination of serviaetbe Board, accepting employment
with or serving as a consultant, advisor, or ameptapacity to an entity that is in competitiothathe business conducted by any member of
the Cardinal Group (a “Competitor”) including, mdt limited to, employment or another businessti@iahip with any Competitor if
Awardee has been introduced to trade secrets,d=ortfal information or business sensitive informa




during Awardees service as a Director of the Company and suchrmdtion would aid the Competitor because the thotdisclosure of suc
information is so great that, for purposes of thiseement, it must be assumed that such disclogovéd occur. For purposes of this
Agreement, the nature and extent of Awardee’s iietdy if any, disclosed to and reviewed by the A@bmmittee or Nominating and
Governance Committee of the Board (each, a “Smetifiommittee”) prior to the date of Awardee’s teration of service on the Board shall
not, unless specified to the contrary by the Spsti€ommittee in a written notice given to Awardee deemed to be Competitor Triggering
Conduct. The Committee shall resolve in good faitli disputes concerning whether particular condanstitutes Triggering Conduct or
Competitor Triggering Conduct, and any such deteation by the Committee shall be conclusive andibimon all interested persons.

5. Special Forfeiture/Repayment Ruld=or so long as Awardee continues as a DirecttitefCompany and for three years following
Awardee’s termination of service on the Board rdigess of reason, Awardee agrees not to engageggering Conduct. If Awardee engages
in Triggering Conduct during the time period setlidn the preceding sentence or in Competitor gering Conduct during the time period
referenced in the definition of Competitor TriggeyiConduct set forth in Paragraph 4 above, then:

(a) any Restricted Share Units that have not ystiekor that vested within the Lo@ack Period (as defined below) with respect to
Triggering Conduct or Competitor Triggering Condant have not yet been settled by a payment pursu&aragraph 6 hereof shall
immediately and automatically terminate, be foddjtand cease to exist; and

(b) the Awardee shall, within 30 days following ten notice from the Company, pay to the Compangranunt equal to the aggregate
gross gain realized or obtained by the Awardeeltingudrom the settlement of all Restricted Shargts)(measured as of the settlement date
(i.e., the market value of the Restricted SharddJm such settlement date)) that have already $efled and that had vested at any time
within three years prior to the Triggering Cond(ibe “Look-Back Period”), less $1.00. If Awardeegages only in Competitor Triggering
Conduct, then the Look-Back Period shall be sheden exclude any period more than one year poiéwtardee’s termination of service on
the Board, but including any period between theetohAwardee’s termination of service on the Baand the time Awardee engaged in
Competitor Triggering Conduct.

Awardee may be released from Awardee’s obligatiorder this Paragraph 5 only if the Committee (@ditly appointed designee)
determines, in writing and in its sole discretitgt such action is in the best interests of them@any. Nothing in this Paragraph 5 constitutes
a so-called “noncompete” covenant. However, thim@aph 5 does prohibit certain conduct while Avearés associated with the Cardinal
Group and thereafter and does provide for the itorfe or repayment of the benefits granted by figseement under certain circumstances,
including but not limited to the Awardeseacceptance of employment with a Competitor. Aearagrees to provide the Company with at |
ten (10) days written notice prior to directly adirectly accepting employment with or serving a®asultant, advisor, or in any other
capacity to a Competitor, and further agrees torinfany such new employer, before accepting empdoynof the terms of this Paragraph 5
and of the Awardee’s continuing obligations congditnerein. No provision of this Agreement shall idish, negate, or otherwise impact any
separate honcompete or other agreement to whichrdeganay be a party, including but not limited ny aertificate of compliance or simil
attestation/ certification signed by Awardee; pdmd, however, that to the extent that any provisimontained in any other agreement are
inconsistent in any manner with the restrictiond anvenants of Awardee contained in this Agreenteetprovisions of this Agreement shall
take precedence and such other inconsistent poogishall be null and void. Awardee acknowledgekamrees that the provisions contained
in this Paragraph 5 are being made for the beokfite Company in consideration of Awardee’s receffihe Restricted Share Units, in
consideration of exposing Awardee to the Compahy&iness operations and confidential informatiowl, for other good
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and valuable consideration, the adequacy of whictsicleration is hereby expressly confirmed. Awarfdeter acknowledges that the receipt
of the Restricted Share Units and execution of Agiseement are voluntary actions on the part of Alea, and that the Company is unwilling
to provide the Restricted Share Units to Awardethovit including the restrictions and covenants wl#dee contained in this Agreement.
Further, the parties agree and acknowledge thagirth@sions contained in this Paragraph 5 are kngito or part of an otherwise enforceable
agreement at the time the agreement is made.

6. Payment Subject to the provisions of Paragraphs 4 antithi® Agreement, and unless Awardee makes antaféeelection to defer
receipt of the Shares represented by the Resti@tade Units, Awardee shall be entitled to recéiom the Company (without any payment
on behalf of Awardee) the Shares represented bRéiséricted Share Units on the Vesting Date; predjdowever, that, in the event that the
Restricted Share Units vest prior to the Vestingelzes a result of the death of Awardee or as dtrela Change of Control which constitutes
a change in control event as defined under Sedti®A(c)(2)(A)(v) of the Code, Awardee shall be #atl to receive the corresponding Sh
from the Company on the date of such vesting. Elastto defer receipt of the Shares beyond the afadettlement provided herein may be
permitted in the discretion of the Committee purdua procedures established by the Company in tamge with the requirements of
Section 409A of the Code.

7. Dividend EquivalentsAwardee shall not receive cash dividends on thstitted Share Units but instead shall, with resfmeeach
Restricted Share Unit, receive a cash payment fhrenCompany on each cash dividend payment daterasghect to the Shares with a record
date between the Grant Date and the settlemenichfnit pursuant to Paragraph 6 hereof, such gagiment to be in an amount equal to the
dividend that would have been paid on the Shanesgmted by such unit. Cash payments on each oadbril payment date with respect to
the Shares with a record date prior to the Vediiatg shall be accrued until the Vesting Date and theereon (subject to the same vesting
requirements as the underlying Restricted Sharésldmiard). Elections to defer receipt of the camjmpents in lieu of cash dividends beyond
the date of settlement provided herein may be pegdin the discretion of the Committee pursuamgrmcedures established by the Company
in compliance with the requirements of Section 4@®Ahe Code.

8. Holding Period Requiremenis a condition to receipt of the Restricted SHanés, Awardee hereby agrees to hold, until thet fi
anniversary of the Vesting Date (or, if earliee ttate Awardee ceases to be a member of the Bolaed)\fter-Tax Net Profit in Shares issued
pursuant to settlement of such units. “After-Tax Reofit” means the total dollar value of the Slsatteat Awardee receives at settlement,
minus the amount of all applicable federal, stimteal or foreign income or other taxes that areeekgd to be incurred in connection with the
vesting of the Award, determined based upon thkdsgapplicable marginal rate for each such tax.

9. Right of SetOff . By accepting these Restricted Share Units, Avamdbmsents to a deduction from, and set-off agaamst amounts
owed to Awardee that are not treated as “non-gedlifieferred compensation” under Section 409A efulsS. Internal Revenue Code of
1986, as amended, by any member of the Cardinalgdrom time to time (including, but not limited, mounts owed to Awardee as
Director annual retainer fees, meeting fees orrdtitege benefits) to the extent of the amounts dweethe Company by Awardee under this
Agreement.

10. No Shareholder RightAwardee shall have no rights of a shareholdehn véspect to the Restricted Share Units, includivithout
limitation, Awardee shall not have the right toethe Shares represented by the Restricted Shae Un

11. Governing Law/Venue for Dispute Resolution/Sastd Legal FeesThis Agreement shall be governed by the law$efState of
Ohio, without regard to principles of conflictslafv, except to the extent superseded by the lawliseof)nited States of Americghe parties
agree and




acknowledge that the laws of the State of Ohio bear substantial relationship to the parties and/orlhis Agreement and that the
Restricted Share Units and benefits granted hereiwould not be granted without the governance of thégreement by the laws of the
State of Ohio. In addition, all legal actions or poceedings relating to this Agreement shall be brouny exclusively in state or federal
courts located in Franklin County, Ohio, and the paties executing this Agreement hereby consent to ¢hpersonal jurisdiction of such
courts. Awardee acknowledges that the covenants containPdriagraphs 4 and 5 of this Agreement are reakoimabature, are fundamen
for the protection of the Company’s legitimate Imesis and proprietary interests, and do not adyeasilct the Awardee’s ability to earn a
living in any capacity that does not violate suolvenants. The parties further agree that, in tle@eef any violation by Awardee of any such
covenants, the Company will suffer immediate anebiarable injury for which there is no adequateagyrat law. In the event of any
violation or attempted violations of the restrict®and covenants of Awardee contained in this Agesg, the Company shall be entitled to
specific performance and injunctive relief or otbguitable relief, including the issuance ex pafta temporary restraining order, without
showing of irreparable harm or damage, such ira@garharm being acknowledged and admitted by Aveardied Awardee hereby waives
requirement for the securing or posting of any bimncbnnection with such remedy, without prejudizcehe rights and remedies afforded the
Company hereunder or by law. In the event thagdoiones necessary for the Company to institute |agakeedings under this Agreement,
Awardee shall be responsible to the Company focasts and reasonable legal fees incurred by timep@ny with regard to such proceedings.
Any provision of this Agreement which is determirt®da court of competent jurisdiction to be invatidunenforceable should be construed
or limited in a manner that is valid and enforceadnhd that comes closest to the business objedtiteesded by such provision, without
invalidating or rendering unenforceable the renrajmrovisions of this Agreement.

12. Action by the CommitteeThe parties agree that the interpretation of Ageeement shall rest exclusively and completelthinithe
sole discretion of the Committee. The parties atpd®e bound by the decisions of the Committee vatdard to the interpretation of this
Agreement and with regard to any and all mattetrgosth in this Agreement. The Committee may detedt functions under this Agreement
to an officer of the Company designated by the Cdtem(hereinafter the “Designee”). In fulfillingsiresponsibilities hereunder, the
Committee or its Designee may rely upon documewtsten statements of the parties, or such othaeria as the Committee or its Designee
deems appropriate. The parties agree that tha rigiht to be heard or to appear before the Cotamitr its Designee and that any decision
of the Committee or its Designee relating to thiggement, including without limitation whether pautar conduct constitutes Triggering
Conduct or Competitor Triggering Conduct, shalfibal and binding unless such decision is arbiti@my capricious.

13. Electronic Delivery and Consent to Electrorégtieipation. The Company may, in its sole discretion, decidédliver any
documents related to the Restricted Share Unittgnagier and participation in the Plan or futuretReted Share Units that may be granted
under the Plan by electronic means or to requestrdee’s consent to participate in the Plan by edaat means. Awardee hereby consents to
receive such documents by electronic delivery anghtticipate in the Plan through an on-line ocetmic system established and maintained
by the Company or another third party designatethbyCompany, including the acceptance of resttisteare unit grants and the executio
restricted share unit agreements through electigitature.

14. Notices All notices, requests, consents and other comeations required or provided under this Agreemettet delivered by
Awardee to the Company shall be in writing and Idb@aldeemed sufficient if delivered by hand, fadkmmationally recognized overnight
courier, or certified or registered mail, returoamt requested, postage prepaid, and shall betefeupon delivery to the Company at the
address set forth below:

Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel
Facsimile: (614) 757-5051



All notices, requests, consents and other commtiaicarequired or provided under this Agreemertigalelivered by the Company to
Awardee may be delivered by e-mail or in writinglahall be deemed sufficient if delivered by e-madind, facsimile, nationally recognized
overnight courier, or certified or registered megurn receipt requested, postage prepaid, adbdhaffective upon delivery to the Awardee.

CARDINAL HEALTH, INC.

By:

Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges that he or shedta$/ed a copy of the Plan, a copy of the Comjsampst recent annual report to
shareholders and other communications routinelyibiged to the Company’s shareholders, and a obplye Plan Description dated [insert
date] pertaining to the Plan; (b) accepts this Agrent and the Restricted Share Units granted twhiner under this Agreement subject tc
provisions of the Plan and this Agreement, inclgdime provisions in the Agreement regarding “Trigiyg Conduct/Competitor Triggering
Conduct” and “Special Forfeiture/Repayment Rulet’ferth in Paragraphs 4 and 5 above; (c) repreghat he or she understands that the
acceptance of this Agreement through an on-linglextronic system, if applicable, carries the s#gal significance as if he or she manually
signed the Agreement; (d) represents and warrariteetCompany that he or she is purchasing theaiBest Share Units for his or her own
account, for investment, and not with a view t@oy present intention of selling or distributing tRestricted Share Units either now or at
specific or determinable future time or period pon the occurrence or nonoccurrence of any predéted or reasonably foreseeable event;
and (e) agrees that no transfer of the Sharesaletivin respect of the Restricted Share Units sleathade unless the Shares have been duly
registered under all applicable Federal and s&tergties laws pursuant to a then-effective regi&in which contemplates the proposed
transfer or unless the Company has received aewrdpinion of, or satisfactory to, its legal codribat the proposed transfer is exempt from
such registration.

Awarde€' s Signature

Date



Exhibit 10.3
RELEASE AGREEMENT

In Exchange for the covenants, promises and othresideration set forth in the Employment Agreemdated as of April 17, 2006, as
amended on September 21, 2007, September 26, 200&ugust 4, 2009 (the “Employment Agreement”)KRBtry Clark (hereinafter
“Executive”) for himself, his heirs, administratprepresentatives, executors, successors and agsimlectively, “Releasors”) does hereby
irrevocably and unconditionally release, acquit &ordver discharge Cardinal Health, Inc. (the “Camyg’) and its subsidiaries and affiliates
and their respective current and former sharehs]deibsidiaries, parents, affiliates, divisiongstees, partners, agents, directors, officers anc
employees, including without limitation, all persoacting by, through, under or in concert with afithem (collectively, “Releasees”) from
any and all charges, complaints, claims, liab#itiebligations, promises, agreements, controverd@nages, remedies, actions, causes of
action, suits, rights, demands, costs, lossessdgtut expenses (including attorneys’ fees and)cokty nature whatsoever arising out of or
relating to his employment relationship, or thertigration of that relationship, with the Company #@sdsubsidiaries and affiliates, known or
unknown, whether in law or equity and whether agsiinder federal, state or local law and in paldicincluding any claim for discriminatic
based upon race, color, ethnicity, sex, age (inetuthe Age Discrimination in Employment Act of I9@Gs amended (“ADEA”)), national
origin, religion, disability, or any other unlawfafiterion or circumstance, which the Executive &alleasors had, now have, or may have in
the future against each or any of the Releasesastfie beginning of the world until the date hereof.

Exclusion from Release . Anything herein to the contrary notwithstandingthing herein shall release the Company from daiyns or
damages based on (A) any right or claim that aa$es the date hereof, (B) any right the Executhay have under the Employment
Agreement, or any applicable equity or benefit plagiicy, program or other agreement or arrangem#htthe Company, including
Executive’s outstanding equity agreements, or K€)Executive’s rights to indemnification under @@mpany’s Code of Regulations and the
Indemnification Agreement between the Company AedBxecutive, dated as of April 17, 2006. The paréigree that this Release shall not
affect the rights and responsibilities of the LE§ual Employment Opportunity Commission (hereindfleEEOC") to enforce ADEA and

other laws. In addition, the parties agree that Belease shall not be used to justify interfeviity the Executive’s protected right to file a
charge or participate in any investigation or pestieg conducted by the EEOC. The parties furthezethat the Executive knowingly and
voluntarily waives all rights or claims that arqe#or to the date hereof that the Releasors mag hgainst the Releasees, or any of them, to
receive any benefit or remedial relief (includibgt not limited to, reinstatement, back pay, frpay, damages, attorneys’ fees, experts’ fees)
as a consequence of any investigation or proceextinducted by the EEOC.

ADEA Rights. The Executive acknowledges that: (A) this erff@edease is written in a manner calculated to berstdod by him; (B) he has
been advised to consult with an attorney beforewtkeg this Release; (C) he was given a periodvehty-one days within which to consider
this Release; and (D) to the extent he executsRibiease before the expiration of the twenty-ameperiod, he does so knowingly and
voluntarily and only after consulting his attorn@ye Executive shall have the right to cancel awbke this Release during a period of seven
days following the date hereof, and this Releasdl st become effective, and no money shall bd pareunder, until the day after the
expiration of such seven-day period. The sevenpaaipd of revocation shall commence upon the datedi. In order to revoke this Release,
the Executive shall deliver to the Company’s Clhiefal Officer, prior to the expiration of said saveay period, a written notice of
revocation. Upon such revocation, this Releasetlamd etter Agreement shall be null and void andfurther force or effect.

/s R. KERRY C LARK Effective as of September 1, 20
R. Kerry Clark

Acknowledged and Agree

/s CRAIG M ORFORD
Craig Morford
Chief Legal & Compliance Office




RELEASE AGREEMENT

Cardinal Health, Inc. (the “Company”), on behalfitslf, its subsidiaries and affiliates and thregpective current and former subsidiaries,
parents, affiliates, divisions, trustees, partrerd agents, including without limitation, all pemsaacting by, through, under or in concert with
any of them (collectively, “Releasors”), does hgrabevocably and unconditionally release, acqoi #orever discharge R. Kerry Clark
(hereinafter “Executive”), in any and all capagtiacluding but not limited to his capacity as ampdoyee, director, officer or consultant of
the Company and/or any of the Releasors, and Inis, B@ministrators, representatives, executors;essors and assigns (collectively,
“Releasees”) from any and all charges, complagiéms, liabilities, obligations, promises, agre@atsecontroversies, damages, remedies,
actions, causes of action, suits, rights, demaraisgts, losses, debts and expenses (including aeysriees and costs) of any nature whatso
arising out of the Executive’s acts or omissionsundng before the execution of this Release Agm@nithe “Agreement”) which the
Releasors had, now have, or may in the future hga@st each or any of the Releasees from the hieginf the world until the date hereof,
including, without limitation, any such statutogjyil or administrative claim, or any claim whetHarown or unknown, suspected or
unsuspected, fixed or contingent, apparent or aladeincluding, but not limited to, any such claibased on, arising out of, related to or
connected with the Employment Agreement by and éetwthe Executive and the Company, dated as of Apr2006, as amended on
September 21, 2007, September 26, 2008, and Adga809, this Agreement, or the Executive’s empleghor the termination thereof.
Notwithstanding the foregoing, nothing in this ggagph shall release claims arising out of the wlilfhisconduct or gross negligence of
Executive.

/s CRAIG M ORFORD Effective as of September 1, 20
Craig Morford
Chief Legal & Compliance Office

Acknowledged and Agree

/sl R. KERRY C LARK
R. Kerry Clark




Exhibit 10.4.2

CARDINAL HEALTH, INC.
AIRCRAFT TIME SHARING AGREEMENT

This Aircraft Time Sharing Agreement (“Agreementy) and between Cardinal Health, Inc. (“Operataat),Ohio corporation whose
address is 7000 Cardinal Place, Dublin, Ohio 4391 (“User”), whose address is 7000d®at Place, Dublin, Ohio 43017
(collectively the “Parties”), is effective , 20 , and shall terminate on 20, , unless terminated sooner by either partgyant
to Article | below.

WHEREAS, Operator has the right of possession@gihcraft (“Aircraft”), equipped with engines andmponents as described in the
Leased Aircraft Subject to the Time Sharing Agreenattached hereto and made a part hereof, asiErhib

WHEREAS, Operator employs a fully qualified fligtvew to operate the Aircraft;

WHEREAS, Operator desires to provide to User, ardrldesires to have the use of said Aircraft wight crew on a non-exclusive
time sharing basis as defined in Section 91.501)of the Federal Aviation Regulations (“FAR”);

WHEREAS, this Agreement sets forth the understamdirthe Parties as to the terms under which Opeveitl provide User with the
use, on a periodic basis, of the Aircraft as desctin Exhibits A hereto, currently operated by Apar; and

WHEREAS, the use of the Aircraft will at all timbs pursuant to and in full compliance with the iegments of Part 91 (General
Operating and Flight Rules) of the Federal Aviatitegulations (“FAR”);

NOW, THEREFORE, in consideration of the mutual ctasts and agreements herein contained, the Pagiies as follows:

1. Termination.

Either party may terminate this Agreement for aggson upon written notice to the other, such teation to become effective thirty
(30) days from the date of the notice; provided this Agreement may be terminated on such shad#ce as may be required to comply
with applicable laws, regulations, insurance regpients or in the event the insurance required hdegus not in full force and effect.

2. Use of Aircratft.

(a) User may use the Aircraft from time to timethwthe permission and approval of Operator’s Fligbtrations Department, for any and all
lawful purposes allowed by FAR Part 91 (Generali@feg and Flight Rules) at such times as the Qpedioes not require the use of the
Aircraft for the business purposes



Operator or an affiliate. User’s use may include uise of the Aircraft by his family members (inéhgichildren or grandchildren) and guests
if they accompany him on the flight.
(b) User represents, warrants and covenants toa@pehat:

1. User shall use each Aircraft for and on his @woount only and shall not use any Aircraft for plaeposes of providing
transportation of passengers or cargo in air coroenfer compensation or hire and shall not acceptreimbursement from a
passenger or otherwise for charges under this Augatg

2. User shall refrain from incurring any mechadien or other lien in connection with inspectiomeyentative maintenance,
maintenance or storage of the Aircraft, whethenyssible or impermissible under this Agreement, disdr shall not attempt to
convey, mortgage, assign, lease or any way alighat@ircraft or create any kind of lien or secyiitterest involving the Aircraft
or do anything or take any action that might matate such a lien

3.  During the term of this Agreement, User willddby and conform to all such laws, governmentad, @rport orders, rules, and
regulations as shall from time to time be in effedating in any way to the operation and use efAircraft by a time-sharing
User.

(c) User shall provide Operator’s Flight Operati@epartment with notice of his desire to use thecraift and proposed flight schedules
pursuant to and in accordance with Operator’s QatpoAircraft Utilization Policy, as amended fromme to time.

(d) Operator shall have sole and exclusive authosier the scheduling of the Aircraft, including iafn Aircraft is used for any particular
flight.

(e) Operator shall not be liable to User or anyeotterson for loss, injury, or damage occasionethbydelay or failure to furnish the Aircraft
and crew pursuant to this Agreement for any reason.

3. Time-Sharing Arrangement.

It is intended that this Agreement is and will mit requirements of a “Time Sharing Agreementthas term is defined in FAR Part 91.501
(¢)(1) whereby Operator will lease its Aircraft aftight crew to User.

4. Cost of Use of Aircraft.
(@) In exchange for use of the Aircraft, User spal the following amounts for each flight, pursugnFAR 91.501(d):
(1) The cost of fuel, oil, lubricants and other addit\



(2) Travel expenses of the crew, including food, lodg@nd ground transportatic

(3) Hangar and ti-down costs when the Aircraft is required by theldsebe away from the Aircré's base of operatio
(4) Insurance obtained for the specific flig

(5) Landing fees, airport taxes, and similar assessr

(6) Customs, foreign permit, and similar fees direotijated to the flight

(7) Inflight food and beverage

(8) Passenger ground transportati

(9) Flight planning and weather contract servit

(10) An additional charge comprised of the alloeadhare attributable to such flight of the avergqgarterly cost of repairs and
maintenance and other similar incremental costgiwshall not exceed 100% of the expenses listdhnagraph 4(a)(1

(b) Operator will invoice, and User will pay, fdi appropriate charges.

(c) In addition to the rental rate referenced inaBeaph 4(a) above, User shall also be assessétiezal Excise Taxes as imposed under
Section 4261 of the Internal Revenue Code, anyicglpk state and local taxes and any segment adihtpfees associated with such flight

(S)-

5. Invoicing and Payment.

All payments to be made to Operator by User hereusdall be paid in the manner set forth in thiaBeaph 5. Operator will pay to supplie
employees, contractors and government entitiesxalénses related to the operations of the Airtrafeéunder in the ordinary course. For all
flights operated hereunder in each calendar m@nlerator shall provide to User an initial invoice the charges specified in Paragraph 4 of
this Agreement (including Federal or internatiomaltransportation Excise Taxes, as applicablepsed by the Internal Revenue Code and to
be collected by Operator), such invoice to be idsuighin thirty (30) days after the end of the calar month in which such flights were
completed. The initial invoice for the costs spiedfin Paragraph 4(a) above may be based, in wdrdtepart, on average or estimated costs.
User shall pay Operator the full amount of such thigrinvoice within thirty (30) days after receipt the invoice. After the completion of
each calendar quarter, Operator shall also prawidiéser final invoices for all flights operated dender in each calendar month of such
calendar quarter. Such final invoices will be bagedhe actual costs for such flights, based orbiliags received by Operator from third
party vendors. To the extent that User is requiogay Operator any additional amounts under tha fnvoices, it will do so within thirty

(30) days after receipt of the final invoice. I tivent that the final invoice reduces the amopaits as reimbursement under the initial
invoices for such flights, the Operator shall ratany overage or provide a credit to the User



invoices shall separately itemize the expenseeims (1) through (10) of Paragraph 4(a) for théective flights included in that invoice. U
shall further pay all costs incurred by Operatocatiecting any amounts due from User pursuantéoptrovisions of this Paragraph 5 after
delinquency, including court costs and reasonatbereys’ fees.

6. Insurance and Limitation of Liability.

Operator represents that the flight operationgHerAircraft as contemplated in this Agreement Wwélcovered by the Operator’s (or the
Operator’s 100% wholly owned subsidiary’s) aircftrisk physical damage insurance (hull Coveragggraft bodily injury and property
damage liability insurance, passenger, pilot aegvaroluntary settlement insurance and statutoryjkersrcompensation and employer’s
liability insurance.

() Insurance.

1.  Operator will maintain or cause to be maintaimefiill force and effect throughout the term oisthgreement aircraft liability
insurance in respect of the Aircraft in an amouréast equal to $100 million combined single lifioit bodily injury to or death of
persons (including passengers) and property dairagkty. Operator will retain all rights and befite with respect to the
proceeds payable under policies of hull insuranamtained by Operator (or the Operator’'s 100% whoined subsidiary) that
may be payable as a result of any incident or seage while an Aircraft is being operated on bebalfser under this
Agreement

2. Operator shall use best efforts to procure suitfitional insurance coverage as User may reqgaasing User as an additional
insured; provided, that the cost of such additiomstirance shall be borne by User pursuant to Papagl(a)(4) hereo

(b) Limitation of Liability. User agrees that thesurance specified in paragraph 6(a) shall prokgdsole recourse for all claims, losses,
liabilities, obligations, demands, suits, judgmemtgsauses of action, penalties; fines, costs apdreses of any nature whatsoever, including
attorneys’ fees and expenses for or on account afising out of, or in any way connected with tise of the Aircraft by User, family
members or guests, including injury to or deathrof persons, including User, family members andguehich may result from or arise out
of the use or operation of the Aircraft during them of this Agreement (“Claims”). This Paragrapsh@ll survive termination of this
Agreement.

(c) User agrees that when, in the reasonable vié@perator’s Flight Operations Department or tHetpiof the Aircraft, safety may be
compromised, Operator or the pilots may termindtight, refuse to commence a flight, or take othetion necessitated by such safety
considerations without liability for loss, injurgtamage, or dela



(d) In no event shall Operator be liable to Usehisrfamily members, employees, agents, represeesaguests, or invitees for any claims or
liabilities, including property damage or injurychdeath, and expenses, including attorney’s feesxéess of the amount paid by Operator’s
insurance carrier in the event of such loss.

(e) OPERATOR SHALL IN NO EVENT BE LIABLE TO USER ORIS FAMILY MEMBERS, EMPLOYEES, AGENTS,
REPRESENTATIVES, GUESTS, OR INVITEES FOR ANY INDIRE, SPECIAL, OR CONSEQUENTIAL DAMAGES AND/OR
PUNIITIVE DAMAGES OF ANY KIND OR NATURE UNDER ANY CRCUMSTANCES OR FOR ANY REASON INCLUDING ANY
DELAY OR FAILURE TO FURNISH THE AIRCRAFT OR CAUSEDR OCCASIONED BY THE PERFORMANCE OR NON-
PERFORMANCE OF ANY SERVICES COVERED BY THIS AGREEME.

7. Covenants Regarding Aircraft Maintenance.

Each Aircraft has been inspected and maintaindadernwelve-month period preceding the date hemeatcordance with the provisions of
FAR Part 91. Operator shall, at its own expenssgent, maintain, service, repair, overhaul, antthesAircraft in accordance with FAR Part
91. Each Aircraft will remain in good operating dition and in a condition consistent with its aintliness certification, including all FAA-
issued airworthiness directives and mandatory semulletins. In the event that any non-standartht®aance is required during any
applicable lease term, Operator, or Operator'stfil€Command, shall immediately notify User of tnaintenance required, the effect on the
ability to comply with User’s dispatch requiremeatsl the manner in which the Parties will proceét the performance of such
maintenance and conduct of the balance of the pthfiight(s).

8. No Warranty.

NEITHER OPERATOR (NOR ITS AFFLIATES) MAKES, HAS MAB OR SHALL BE DEEMED TO MAKE OR HAVE MADE: ANY
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMEAD, WRITTEN OR ORAL, WITH RESPECT TO ANY AIRCRAF
TO BE USED HEREUNDER OR ANY ENGINE OR COMPONENT TREOF INCLUDING, WITHOUT LIMITATION, ANY
WARRANTY AS TO DESIGN, COMPLIANCE WITH SPECIFICATIQS, QUALITY OF MATERIALS OR WORKMANSHIP,
MERCHANTABILITY, FITNESS FOR ANY PURPOSE, USE OR GRATION, AIRWORTHINESS, SAFETY, PATENT, TRADEMARI
OR COPYRIGHT INFRINGEMENT OR TITLE.

9. Operational Control.

Operator shall be responsible for the physicaltantnical operation of the Aircraft and the safdfqrenance of all flights and shall retain full
authority and control, including exclusive operatibcontrol, and possession of the Aircraft atiales during the term of this Agreement. In
accordance with applicable FARs, the qualifiedHtigrew provided by Operator will exercise all reqd and/ol



appropriate duties and responsibilities in regarthé safety of each flight conducted hereundee. Fitot-In-Command shall have absolute
discretion in all matters concerning the preparatibthe Aircraft for flight and the flight itselthe load carried and its distribution, the
decision whether or not a flight shall be undertakke route to be flown, the place where landsttal be made and all other matters relating
to operation of the Aircraft. User specifically ags that the flight crew shall have final and catghuthority to delay or cancel any flight for
any reason or condition which, in sole judgmenthef Pilot-In-Command, could compromise the safétye flight and to take any other
action which, in the sole judgment of the Pilot@oemmand, is necessitated by considerations ofysafiet such action of the Pilot-In-
Command shall create or support any liability t@itJsr any other person for loss, injury, damagedetaty. The Parties further agree that
Operator shall not be liable for delay or failuoernish the Aircraft and crew pursuant to thiségment which is caused by government
regulation or authority, mechanical difficulty ardakdown, war, civil commotion, strikes or labosplites, weather conditions, acts of God or
other circumstances beyond Operator’s reasonabkeatoUser agrees that Operator’s operation afraft is within the operation guidelines

of the Operator’s Flight Operations Department naduamd the crews are responsible to operate wiigrguidelines of FAR 91 and the
Operator’s Flight Operations Department manual.

10. Governing Law.

The Parties hereto acknowledge that this Agreestealt be governed by and construed in all respeascordance with the laws of the State
of Ohio.

11. Counterparts.

This Agreement may be executed in one or more eopatts each of which will be deemed an originhlpfavhich together shall constitute
one and the same agreement.

12. Notices and Communications.

All notices, requests, demands and other commuaitatequired or desired to be given hereundet bbah writing (except as permitted
pursuant to Paragraph 2(c)) and shall be deemied giiven: (i) if personally delivered, upon suctivdey; (ii) if mailed by certified mail,

return receipt requested, postage pre-paid, adetiess(to the extent applicable for mailing) listethe preamble hereto, upon the earlier to
occur of actual receipt, refusal to accept reaipghree (3) days after such mailing; (iii) if sdaytregularly scheduled overnight delivery
carrier with delivery fees either prepaid or araagement, satisfactory with such carrier, madéhferpayment of such fees, addressed (to the
extent applicable for overnight delivery) as listedhe preamble hereto, upon the earlier to oofactual receipt or the next “Business

Day” (as hereafter defined) after being sent byhsielivery; or (iv) upon actual receipt when sepfdx, mailgram, telegram or telex. Notice
given by other means shall be deemed to be givBnupon actual receipt. Addresses may be changenritign notice given as provided
herein and signed by the party giving the not



13. Further Acts.

OPERATOR and USER shall from time to time performtsother and further acts and execute such otitefuather instruments as may be
required by law or may be reasonably necessaiy)tcarry out the intent and purpose of this Agreamand (ii) establish, maintain and
protect the respective rights and remedies of thergarty.

14. Successors and Assigns.

Neither this Agreement nor any pé's interest herein shall be assignable to any qthety whatsoever, except that Operator may astign
interest to an affiliate without the consent of tger. This Agreement shall inure to the benefiirnd be binding upon the Parties hereto, their
heirs, representatives and successors.

15. Severability.

In the event that any one or more of the provisafithis Agreement shall for any reason be heldednvalid, illegal, or unenforceable, those
provisions shall be replaced by provisions accdetbboth Parties to this Agreement.

16. Flight Crew.

Operator is responsible for providing a qualifiight crew for all flight operations under this Aggment. The Operator will furnish two
experienced and competent pilots who shall be utidedirection and control of the Operator atiatles.

17. Taxes.

The Parties acknowledge that reimbursement ofeafis specified in Paragraph 4, except for subsex(ip) and (8) thereof, are subject to the
Federal Excise Tax imposed under Internal Reverage @261 (the “Commercial Transportation Tax”). tisteall pay to Operator (for
payment to the appropriate governmental agencyCamgmercial Transportation Tax or state and lozeads$, if any, applicable to flights of
the Aircraft conducted hereunder. Operator shdikmnify User for any claims related to the Comnar€ransportation Tax or other taxes to
the extent that User has paid Operator the amaowatsssary to pay such taxes.

18. Right of Possession.

Operator has the right of possession to each Airer&xhibit A pursuant to an Aircraft Lease Agneent. Nothing herein shall constitute a
transfer of Operator’s possessory rights to therait.

19. Truth-in-Leasing.

The Operator shall mail a copy of this Agreementafiad on behalf of both Parties to: Federal Avia#aministration, Aircraft Registration
Branch, Attention: Technical Section, P.O. Box 25 7/Qklahoma City, Oklahoma 73125, within twenty+f¢24) hours of its execution, as
provided by FAR 91.23 (c)(1). Additionally, Operatmrees to comply with the notification requirentsenf FAR Section 91.23 by notifying
by telephone or in person the Columbus, Ohio FAgHEIStandards District Office at least forty-ei#8) hours prior to the first flight under
this Agreement



(a) OPERATOR CERTIFIES THAT EACH AIRCRAFT HAS BEEINSPECTED AND MAINTAINED WITHIN THE 12-MONTH
PERIOD PRECEDING THE DATE OF THIS AGREEMENT IN ACGRIDANCE WITH THE PROVISIONS OF PART 91 OF THE
FEDERAL AVIATION REGULATIONS AND THAT ALL APPLICABLE REQUIREMENTS FOR EACH AIRCRAFB MAINTENANCE
AND INSPECTION HEREUNDER WI LL BE MET AND ARE VALIDFOR THE OPERATIONS TO BE CONDUCTED UNDER THIS
AGREEMENT DURING THE DURATION OF THIS AGREEMENT.

(b) OPERATOR, WHOSE ADDRESS APPEARS IN PARAGRAPHAROVE AND WHOSE AUTHORIZED SIGNATURE
APPEARS BELOW, AGREES, CERTIFIES AND ACKNOWLEDGESIAT WHENEVER EACH AIRCRAFT IS OPERATED UNDER
THIS AGREEMENT, OPERATOR SHALL BE KNOWN AS, CONSID®ED AND SHALL IN FACT BE THE OPERATOR OF THE
AIRCRAFT AND THAT OPERATOR UNDERSTANDS ITS RESPONSLITIES FOR COMPLIANCE WITH APPLICABLE FEDERAL
AVIATION REGULATIONS.

(c) THE PARTIES UNDERSTAND THAT AN EXPLANATION OF ACTORS AND PERTINENT FEDERAL AVIATION
REGULATIONS BEARING ON OPERATONAL CONTROL CAN BE OBAINED FROM THE NEAREST FAA FLIGHT STANDARDS
DISTRICT OFFICE.

(d) OPERATOR AGREES TO KEEP A COPY OF THIS AGREEMEN THE AIRCRAFT AT ALL TIMES DURING THE TERM
OF THIS AGREEMENT.

IN WITNESS WHEREOF, the Parties hereto have eackerithis Agreement to be duly executed on , 20

OPERATOR:

Cardinal Health, Inc

By:
Its:

USER:




EXHIBIT A

Cardinal Health, Inc.
Leased Aircraft Subject to Time Sharing Agreement

Each of the undersigned is a party to the TimeiSpakgreement dated , 20, by antivben Cardinal Health, Inc. (“Operator”) and
(“User”) (together the “Parties”), aadrees that from and after , 20 til tims Exhibit A shall be superseded and replaced

through agreement of the Parties or the Time Shakgreement shall be terminated pursuant to itesethe Aircraft described below shall

constitute the “Aircraft” described in and subjezthe terms of the Time Sharing Agreement.

[Description of Aircraft]

OPERATOR:

Cardinal Health, Inc

By:
Its:

USER:




Exhibit 12.1

CARDINAL HEALTH, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended June 30, For the Three Months

(in millions, except for ratios) 2005 2006 2007 2008 2009 Septerirl;((je?(éo, 2009
Earnings before income taxes and discontinued pes ~ $1,374.. $1,316.0 $815.0 $1,295.0 $1,159.&% $ 175.(
Less minority interes 5.3 3.1 0.7 0.4 1.1 0.5

Total earnings before income taxes, discontinued
operations and minority intere 1,379.° 1,319. 816.( 1,295t 1,160.¢ 175.t

Plus fixed charge:

Interest expens 87.2 102.t 108.2 143. 118. 34.2
Capitalized interes 4.8 4.1 10.t 13.t 5.1 1.C
Amortization of debt offering cos 3.4 3.4 7.4 3.5 3.8 6.2
Interest portion of rent expen 19.7 16.¢ 15.€ 12.2 11.1 2.C
Fixed charge: 115.1 126.¢ 1417 172.¢ 138.4 43.€
Plus amortization of capitalized inter 3.2 2.€ 1.2 1t 2.5 1.7
Less capitalized intere (4.8 4.7 (10.5) (13.5) (5.9 (1.0
Earnings $1,493.. $1,445.( $948.f $1,456.. $1,296.. $ 219.¢

Ratio of earnings to fixed charg® 13.C 11.4 6.7 8.4 9.4 5.C

@ The ratio of earnings to fixed charges is compigdividing fixed charges into earnings before imeotaxes, discontinued operations

and minority interest plus fixed charges and céipid interest. Fixed charges include interest agpeamortization of debt offering
costs and the portion of rent expense which is @eetm be representative of the interest factoerést expense recorded on tax
exposures has been recorded in income tax expeddeas therefore been excluded from the calculz



Exhibit 31.1

I, George S. Barrett, certify that:

1.
2.

| have reviewed this Form -Q of Cardinal Health, Inc

Based on my knowledge, this report does notaiormny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(

this report;

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedoresaused such disclosure controls and procedaoites designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isige prepared

b. Designed such internal control over financiglaring, or caused such internal control over faiakreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registradisclosure controls and procedures and preséntbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

d. Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over

financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons performing

the equivalent functions

a. All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b. Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

Dated November 9, 200

Is/

George S. Barrett

George S. Barre
Chairman and Chief Executive Offic



Exhibit 31.2

I, Jeffrey W. Henderson, certify that:

1.
2.

| have reviewed this Form -Q of Cardinal Health, Inc

Based on my knowledge, this report does notaiormny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(

this report;

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedoresaused such disclosure controls and procedaoites designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isige prepared

b. Designed such internal control over financiglaring, or caused such internal control over faiakreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registradisclosure controls and procedures and preséntbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

d. Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over

financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons performing

the equivalent functions

a. All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b. Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

Dated November 9, 200

Is/

Jeffrey W. Henderson

Jeffrey W. Henderso
Chief Financial Office!



Exhibit 32.1

Certification by the Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act 2002

I, George S. Barrett, Chairman and Chief ExecuBifficer of Cardinal Health, Inc. (the “Company”grtify, pursuant to 18 U.S.C.
Section 1350, that:

(1) the Quarterly Report on Form 10-Q for the qeraended September 30, 2009 containing the finbstsi'ements of the Company (the

“Periodic Report”), which this statement accompanfally complies with the requirements of Sectid@{a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

(2) the information contained in the Periodic Refairly presents, in all material respects, thmaficial condition and results of operations
of the Company

Dated: November 9, 2009

/s| George S. Barrett
George S. Barre
Chairman ant

Chief Executive Office




Exhibit 32.2

Certification by the Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act 2002

I, Jeffrey W. Henderson, Chief Financial Officer@dirdinal Health, Inc. (the “Company”), certify,nsuant to 18 U.S.C. Section 1350,
that:

(1) the Quarterly Report on Form 10-Q for the qeraended September 30, 2009 containing the finbstsi'ements of the Company (the
“Periodic Report”), which this statement accompanfally complies with the requirements of Sectid@{a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

(2) the information contained in the Periodic Refairly presents, in all material respects, thmaficial condition and results of operations
of the Company

Dated: November 9, 2009

/sl Jeffrey W. Henderson
Jeffrey W. Henderso
Chief Financial Office




Exhibit 99.1

STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Cardinal Health Inc.’s (the “Company”) filings withe Securities and Exchange Commission (the “SEB¢E)uding Cardinal Health’s
annual report on Form 10-K for the fiscal year ehdene 30, 2009 (the “2009 Form 10-K"), Cardinabkt®s Annual Report to Shareholde
any quarterly report on Form 10-Q or any currepbreon Form & of Cardinal Health (along with any exhibits tachureports as well as a
amendments to such reports), our press releasanyarther written or oral statements made by doeimalf of Cardinal Health, may include
directly or by incorporation by reference forwaobking statements which reflect Cardinal Healthisrent view (as of the date such forward-
looking statement is first made) with respect tiufe events, prospects, projections or financidlgpmance. The matters discussed in these
forward-looking statements are subject to certiksrand uncertainties and other factors that coalgse actual results to differ materially
from those made, implied or projected in or by ssi@tements. These uncertainties and other faictdgle, but are not limited to:

* competitive pressures in the markets in which tragany operates, including pricing pressu

* increasing consolidation in the healthcare industtyich could give the resulting enterprises grebgggaining power and may
increase pressure on prices for the com’s products and service

* uncertainties regarding the features of governrheaithcare reform initiatives and their enactmet implementation
» the loss of or material reduction in the purchaseefault by one or more key custome

« the loss of, or default by, one or more key supglfer which alternative suppliers may not be riaaivailable;

« unfavorable changes to the terms of key customeupplier relationships, or changes in customer,

« changes in manufacturers’ pricing, selling, inveptalistribution or supply policies or practicescluding policies concerning
price appreciatior

» changes in hospital buying groups or hospital bgiyiractices

» changes in the frequency or magnitude of brandednpéceutical price appreciation or generic pharmmica price deflation,
restrictions in the amount of inventory availalwahe company, or changes in the timing of gerlatinches or the introduction of
branded pharmaceutica

e uncertainties relating to market conditions for phaceuticals

« changes in the distribution or outsourcing patferrpharmaceutical and medical/surgical products services, including an
increase in direct distributiol

» the costs, difficulties and uncertainties relatthe integration of acquired businesses, includatglities related to the operatio
or activities of such businesses prior to theingsition;

* uncertainties related to the company’s divestitirategy, including difficulties in finding buyeos alternative exit strategies at
acceptable prices and terms and in a timely mai

» the compan’s ability to introduce and market new products iémdbility to keep pace with advances in techngj

« changes in laws and regulations or in the integpiat or application of laws or regulations, ashaslpossible failures to comply
with applicable law:or regulations as a result of possible misintegii@hs or misapplication:

» legislative changes to the prescription drug reirmbment formula and related reporting requiremgmtgeneric pharmaceuticals
under Medicaid

* uncertainties related to recent disruptions infit@ncial markets, including uncertainties relatedhe availability and/or cost of
credit;



The words “believe,

the continued financial viability and success aof customers, suppliers and franchisees and theatenpact on our customers,
suppliers and franchisees of declining economidaitams;

actions of regulatory bodies and other governmenttiorities, including the DEA, the FDA, the NR4AHKS, various state boards
of pharmacy and state health departments that amié, limit or suspend product development, maciufring, distribution or
sales or result in warning letters, recalls, s&gpumjunctions and monetary sanctic

costs or claims resulting from potential errorglefects in our manufacturing, compounding, repaicikpanformation systems or
pharmacy management services that may injure pe@odamage property or operations, including costa remediation efforts
or recalls;

the results, costs, effects or timing of any conuiadisputes, patent infringement claims, or olbgal proceedings
the costs, effects, timing or success of restrijysrograms or plan:

increased costs for the components, compoundsnaerials or energy used by our businesses, ingudidioisotopes, oil and
gas, or shortages in these inpi

the risks of counterfeit products in the supplyich

risks associated with global operations, includimg effect of local economic environments, inflatioecession, currency volatili
and global competition, in addition to risks asatail with compliance with U.S and internationaldaelating to global
operations

difficulties or delays in the development, prodantimanufacturing and marketing of new or exispngducts and services,
including difficulties or delays associated witht@ibing requisite regulatory consents or approsakociated with those activitie

disruption or damage to or failure of our infornoatior controls system
uncertainties relating to general economic, palfibusiness, industry, regulatory and market dao ;

risks associated with the spin-off of CareFusiomp@aation (“CareFusion”) including risks of not abting the intended benefits
from the spin-off, risks of non-performance undainsoff agreements, risks relating to less divéraifon, and risks relating to
adverse tax consequences to the Company and/Qotin@an’s shareholder:

risks associated with the Company’s minority inweestt in CareFusion such as, risks relating to AssiehR’s business, and risks
relating to the disposition of the retained shafeSareFusion common stock; a

other factors described “Item 1A: Risk Factor” of the Form 1-Q for the period ended September 30, 2I

" “expect,” “anticipate,” “prajg” “estimate,” “target,” “intend,” “seek,” andmiilar expressions generally identify

“forward-looking statementsyvhich speak only as of the date the statement vaaem/Ne undertake no obligation to publicly updatesvise
any forward-looking statements, except to the extequired under applicable law.
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