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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 March 31, 2011

Commission File Number 1-11373

CardinalHealth
Cardinal Health, Inc.

(Exact name of registrant as specified in its chaetr)

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 [

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

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated 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 file Accelerated filel O

Non-accelerated file O (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 Exge Act). YesO No
The number of Registrant’s Common Shares outstgratithe close of business on April 30, 2011 waeksvs:

Common Shares, without par value: 350,586,487
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PART I. FINANCIAL INFORMATION
Item 1: Financial Statements

CARDINAL HEALTH, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

(Unaudited)
(in millions, except per Common Share amounts)

Three Months Ended

Nine Months Ended

March 31, March 31,
2011 2010 2011 2010

Revenue $26,071.. $24,342.0 $75,880. $74,043..
Cost of products sol 24,909.. 23,332. 72,762.\ 71,166.!
Gross margir 1,162.. 1,010.: 3,118.° 2,876.¢
Operating expense

Distribution, selling, general and administrativgpense 697.< 628.¢ 1,911.: 1,819.¢

Restructuring and employee severa 6.2 14.¢ 10.€ 84.2

Acquisition related cost 2.t (0.5 21.¢ 0.1

Impairments and loss on sale of as 4.€ 4.2 8.2 28.2

Litigation (credits)/charges, n 4.3 (2.9 11.¢ (28.¢)
Operating earning 447 .2 366.: 1,155.; 973.(
Other income, ne (6.2 (1.9 (19.9 (15.9)
Interest expense, n 25.1 27.1 69.C 88.¢
Loss on extinguishment of de 0.C 0.C 0.C 39.¢
(Gain)/loss on sale of investment in CareFu: 3.2 (23.2) (71.5) (43.9)
Earnings before income taxes and discontinued tipes 425.] 363.2 1,177.( 903.2
Provision for income taxe 175.¢ 138.¢ 418.2 510.(
Earnings from continuing operatio 249k 224.¢ 758.¢ 393.2
Earnings/(loss) from discontinued operations, ri¢to (3.5) (2.4) (2.5) 25.F
Net earnings $ 246 $ 222/ $§ 756. 418.7
Basic earnings/(loss) per Common Sh.

Continuing operation $ 072 $ 06 $ 2.1¢ 1.1C

Discontinued operatior (0.0 (0.0 (0.0 0.07

Net basic earnings per Common Sk $ 071 $ 06z $ 217 1.17
Diluted earnings/(loss) per Common Sh

Continuing operation $ 071 $ 06z $ 2.1¢ 1.0¢

Discontinued operatior (0.01) (0.01) (0.01) 0.07

Net diluted earnings per Common Sh $ 07C $ 061 $ 21t 1.1¢
Weighted average number of Common Shares outsigr

Basic 348.k 358.7 348.: 359.(

Diluted 352.¢ 361.¢ 351.¢ 361.:
Cash dividends declared per Common S| $ 019 $ 0178 $ 0.58¢ 0.52¢

See notes to condensed consolidated financiahsémes.
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CARDINAL HEALTH, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions)
March 31, June 30,
2011 2010
(Unaudited)
ASSETS
Current asset:
Cash and equivalen $1,961.¢ $ 2,755
Trade receivables, n 6,282.! 5,170.¢
Inventories 7,717 6,355.¢
Prepaid expenses and ot 723. 637.]
Total current asse 16,685.: 14,918.!
Property and equipment, at ci 3,288.: 3,093.°
Accumulated depreciation and amortizat (1,818.9 (1,624.9
Property and equipment, r 1,469.¢ 1,468.¢
Other asset:
Investment in CareFusic 0.C 691.F
Goodwill and other intangibles, n 4,265." 2,253.:
Other 775.¢ 657.¢
Total asset $23,196.f  $19,990.:
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl $11,961.! $ 9,494.¢
Current portion of lon-term obligations and other sh-term borrowings 113.% 233.2
Other accrued liabilitie 1,685.¢ 1,809.!
Total current liabilities 13,761.. 11,537.1
Long-term obligations, less current porti 2,362.: 1,896.:
Deferred income taxes and other liabilit 1,416.¢ 1,280.¢
Shareholder equity:
Preferred Shares, without par val
Authorize—0.5 million shares, Issu—none 0.C 0.C
Common Shares, without par vali
Authorize—755.0 million shares, Issu— 363.6 million shares at March 31, 2011 and June30C 2,887.: 2,889.¢
Retained earning 3,189.¢ 2,647.:
Common Shares in treasury, at cost: 13.3 millicretiand 7.2 million shares at March 31, 2011 and
June 30, 2010, respective (487.2) (331.0
Accumulated other comprehensive inca 67.1 70.C
Total shareholde’ equity 5,656.¢ 5,276.!
Total liabilities and sharehold¢ equity $23,196.¢  $19,990..

See notes to condensed consolidated financiahstats.
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CARDINAL HEALTH INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(in millions)

CASH FLOWS FROM OPERATING ACTIVITIES:

Net earning:

(Earnings)/ loss from discontinued operati

Earnings from continuing operatio
Adjustments to reconcile earnings from continuipgmrations to net cash from operatic

Depreciation and amortizatic

Loss on extinguishment of de

Gain on sale of investment in CareFus

Impairments and loss on sale of as:

Shar-based compensatic

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 operating activi—continuing operation
Net cash provided by/(used in) operating activ—discontinued operatior
Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES:

Acquisition of subsidiaries, net of divestitureslarash acquire

Purchase of he-to-maturity investment securitit

Proceeds from sale of property and equipn

Additions to property and equipme

Proceeds from sale of investment in CareFu
Net cash provided by/(used in) investing activ—continuing operation
Net cash used in investing activit—discontinued operatior

Net cash provided by/(used in) investing activi

CASH FLOWS FROM FINANCING ACTIVITIES:

Net change in shc-term borrowings
Reduction of lon-term obligation:
Proceeds from lor-term obligations, net of issuance cc
Issuance of Common Shal
Tax disbursements from exercises of stock opt
Payment of premiums for debt extinguishm
Dividends on Common Shar
Purchase of treasury sha
Net cash used in financing activi—continuing operation
Net cash provided by financing activi—discontinued operatior

Net cash used in financing activiti

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
Retained investment in CareFusion at date of-Off
Non-cash dividend in connection with S-Off

See notes to condensed consolidated financiahstats.

5

Nine Months Ended

March 31,

2011 2010
$ 756.: $ 418.7
2.E (25.5)
758.¢ 393.2
239.z 194.¢
0.C 39.¢
(71.5) (43.9)
8.2 28.2
60.4 79.C
22.2 33.2
(578.9) (365.4)
(1,048.) (381.7)
1,986.¢ 1,722,
(101.9) (38.8)
1,275.: 1,662.(
(0.5) 147 .¢
1,274.¢ 1,809.¢
(2,295.0) (19.2)
(155.€) 0.C
2.6 5.8
(186.0) (141.9)
705.¢ 270.%
(1,927.9 115.F
0.C (9.
(1,927.9 105.¢
41.F 0.C
(228.1) (1,485.)
494t 0.C
36.C 24t
(8.7) (14.5)
0.C (66.9)
(205.9) (190.7)
(269.€) (50.0)
(140.5) (1,782.)
0.C 1,283.¢
(140.5) (498.9)
(793.5) 1,417.:
2,755.! 1,221.¢
$1,961.¢ $ 2,638.¢
$ 0C $ 860«
$ 0.C $ 3,703.¢
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

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

Effective August 31, 2009, we completed the disttitn to our shareholders of 81 percent of the thgstanding common stock of
CareFusion Corporation (“CareFusion”) and retaitiedremaining 41.4 million shares of CareFusion mmm stock (the “Spin-Off”). During
fiscal 2010, we disposed of 10.9 million share€afeFusion common stock. During the three monthdeei$eptember 30, 2010, we dispc
of our remaining 30.5 million shares of CareFusiommon stock.

On July 22, 2009, we entered into a separationeageeat with CareFusion to effect the Spin-Off analvjate a framework for our
relationship with CareFusion after the Spin-Offabidition, on August 31, 2009, we entered intaadition services agreement, a tax matters
agreement, an employee matters agreement, intelgmtoperty agreements and certain other commegiaements with CareFusion. These
agreements, including the separation agreementideréor allocation of assets, employees, lial@fitand obligations (including investments,
property and employee benefits and tax-relatedaase liabilities) attributable to periods prior &it and after the Spin-Off and govern
certain relationships between CareFusion and es thf¢ Spin-Off.

Pursuant to the transition services agreementgduhie three months ended March 31, 2011 and 2@4.@ecognized $15.0 million and
$22.3 million, respectively, in transition serviee income, which approximately offsets the cossoaiated with providing the transition
services. During the nine months ended March 31120d 2010, we recognized $49.9 million and $wTilBon, respectively, in transition
service fee income. Additionally, during the threenths ended March 31, 2011 and 2010 we purchaks®l Bmillion and $165.4 million,
respectively, of CareFusion trade receivables @unisto an accounts receivable factoring arrangetmetmteen CareFusion and us. We
purchased $460.4 million and $438.9 million of Gargion trade receivables during the nine monthgémdarch 31, 2011 and 2010,
respectively.

Under the tax matters agreement, CareFusion igatblil to indemnify us for certain tax exposurestesasaction taxes prior to the
Spin-Off. As of March 31, 2011, we have a $256.8iom indemnification receivable on our balanceethrelated to these tax
indemnifications.

Basis of Presentation

Our condensed consolidated financial statementsdadhe accounts of all majority-owned subsidmrand all significant
intercompany amounts have been eliminated. Refesstacwe”, “our” and similar pronouns in this Fof3-Q shall be deemed to refer to
Cardinal Health, Inc. and its majority-owned sulzies unless the context requires otherwise. €halts of businesses acquired or disposed

of are included in the condensed consolidated @i@istatements from the effective date of the &itjon or up to the date of disposal.

Our condensed consolidated financial statements baen prepared in accordance with the U.S. Sesuand 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)ifderim financial reporting. The preparation ofancial statements in conformity with
GAAP requires us to make estimates and assumptiabsffect amounts reported in the condensed didased financial statements and
accompanying notes. Actual amounts may differ fthese estimated amounts. In addition, operatingiteepresented for this fiscal 2011
interim period are not necessarily indicative @ tesults that may be expected for the full figegr ending June 30, 2011.

These condensed consolidated financial statementsnaudited and are presented pursuant to the ankk regulations of the SEC.
Accordingly, the condensed consolidated finanditesnents included in this Quarterly Report on Faf¥Q for the quarter ended March 31,
2011 (this “Form 10-Q”) should be read in conjuantwvith the audited consolidated financial statets@nd related notes contained in our
Annual Report on Form 10-K for the fiscal year ethdene 30, 2010 (the “2010 Form 10-K”"). In our opin all adjustments necessary for a
fair presentation of the condensed consolidateahfifal statements have been included. Except asks] elsewhere in this Form 10-Q, all
such adjustments are of a normal and recurring@atu

Recent Financial Accounting Standards

In June 2009, the Financial Accounting Standardsr8¢‘FASB”) issued new accounting guidance onabeounting for transfers of
financial assets. This guidance improves the relevarepresentational faithfulness and comparglafiinformation provided about a trans
of financial assets, the effects of a transfeiirdricial assets on an entity’s financial statemeanid a transferor’s continuing involvement, if
any, in financial assets transferred. This guidas&dfective for fiscal years beginning after Nouger 15, 2009. As a result of this new
guidance, our committed receivables sales faailityonger qualifies as an off-balance sheet arnaege. We did not have any amounts
outstanding under this facility at March 31, 20XDone 30, 2010.
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In June 2009, the FASB issued new accounting gaielamgarding the consolidation of variable inteeggities. This guidance improves
the financial reporting by enterprises involvedharariable interest entities. This guidance isaffe for fiscal years beginning after
November 15, 2009. The adoption of this new acdngrguidance in fiscal 2011 did not have a mateénmgdact on our financial position
results of operations.

2.  ACQUISITIONS

We completed several acquisitions during the nioaths ended March 31, 2011, the most significamttdEh are described in more
detail below. The results of these acquisitionsimeckided within our Pharmaceutical segment fromdhte of acquisition. We also completed
other acquisitions during this period that were sighificant, individually or in the aggregate. TWaduation of identifiable intangible assets
utilizes significant not observable inputs and thepresents a Level 3 fair value measurement.

Kinray

On December 21, 2010, we completed the acquisidqmivately held Kinray, Inc. (“Kinray”) for $1.8illion in an all-cash transaction.
Kinray is a wholesale pharmaceutical distributiompany which serves retail independent pharmaciesaply in the New York
metropolitan area. The allocation of the purchag=eps not yet finalized and is subject to adjustitnas we complete the valuation analysis
for this acquisition. The preliminary valuationtb® acquired assets and liabilities resulted indgolb of $1.0 billion and identifiable
intangible assets of $82.7 million.

Yong Yu

On November 29, 2010, we completed the acquisdfqurivately held Zuellig Pharma China (“Yong Yugr $470.0 million including
the assumption of $57.4 million in debt. Yong Ywibkealth care distribution business headquartar8tianghai, China. The allocation of the
purchase price is not yet finalized and is sulfieetdjustment as we complete the valuation anafgsithis acquisition. The preliminary
valuation of the acquired assets and liabilitiesited in goodwill of $204.7 million and identifigbintangible assets of $94.9 million.

P4 Healthcare

On July 15, 2010, we completed the acquisitionrofgbely held Healthcare Solutions Holding, LLC §'Plealthcare”) for $506.1
million in cash and certain contingent considerati®4 Healthcare serves key participants acrosshiai@ of specialty care including
physicians, pharmaceutical companies and payomdyding essential tools, services and data tp meprove the quality of patient
outcomes and increase efficiency in the deliveriedlth care services. The allocation of the puehmice is not yet finalized and is subject
to adjustment as we complete the valuation anafgsithis acquisition.

In accordance with the agreement, the former owoiePsl Healthcare have the right to receive certaintingent payments based on
targeted earnings before interest, taxes, depi@ciahd amortization (“EBITDA”). The contingent cgideration is to be earned over four
measurement periods, which span three years, ahdne@asurement period has specific targets andupayeounts. The contingent
consideration payout is limited to $150.0 million.

We determined the fair value of the contingent aeration obligation based on a probability-weighilecome approach derived from
EBITDA estimates and probability assessments vatipect to the likelihood of achieving the variol ' BDA targets. The fair value
measurement is based on significant inputs notrebke in the market and thus represents a LeYair ¥alue measurement. The resultant
probability-weighted cash flows were discountedhgsi rate of 6.0 percent. At each reporting dagewill revalue the contingent
consideration obligation to estimated fair valud aecord changes in fair value as income or expensar condensed consolidated statement
of earnings as acquisition related costs. Changtifair value of the contingent consideratiofigattion may result from changes in
discount periods and rates, changes in the timmigigganount of EBITDA estimates and changes in pritibabssumptions with respect to the
timing and likelihood of achieving the EBITDA tatgeThe range of outcomes and the assumptionstasilelop the estimates have not
changed significantly from those used at the adtijuisdate; however, future progress toward aclnigthe EBITDA targets for the remaini
measurement periods may or may not be adequatard-tn make adequate progress could increaserdhaipility of not achieving the targt
within the measurement periods and result in a n@teduction in the fair value of the contingeonnsideration. The fair value of the
contingent consideration obligation was $91.6 wmillas of March 31, 2011 versus $95.2 million aB@efember 31, 2010. The $3.6 million
decrease in the contingent consideration liabgifynarily reflects actual performance through tinst fmeasurement period.
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The preliminary valuation of the acquired asset$labilities resulted in goodwill of $369.7 millicand identifiable intangible assets of
$225.7 million. We identified and valued intangiblesets related to trade names, customer relaigston-compete agreements and certain
other intangible assets. The detail by categoigaitifiable intangible assets is as follows:

Amount Average
Category (in millions) Life (Years)
Trade name $ 16.C Indefinite
Customer relationshiy 163.( 4-15
Non-compete agreemer 9.7 5
Other 37.C 2-10
Total intangible assets acquir $ 225

Acquisition Related Costs

We classify costs incurred in connection with asijigins as acquisition related costs. These castsist primarily of transaction costs,
integration costs and changes in the fair valueoatingent payments. Transaction costs are incutueiig the initial evaluation of a potential
targeted acquisition and primarily relate to cdéstanalyze, negotiate and consummate the transaasiovell as financial and legal due
diligence activities. Integration costs relate ¢tivaties needed to combine the operations of ajuased enterprise into our operations.

3. RESTRUCTURING AND EMPLOYEE SEVERANCE

We consider restructuring activities to be progravhereby we fundamentally change our operationk asalosing facilities, moving
manufacturing of a product to another location wtsourcing the production of a product. Restruomiactivities may also involve substantial
realignment of the management structure of a basinait in response to changing market conditidrigbility for a cost associated with an
exit or disposal activity is recognized and meagiméially at its fair value in the period in whidt is incurred except for a liability for a one-
time termination benefit, which is recognized oNgifuture service period.

The following table summarizes our restructuring amployee severance costs during the three aedmimths ended March 31, 2011
and 2010:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Employee related costs ( $ 4.2 $ 34 $ 5.1 $ 32.7
Facility exit and other costs ( 1.¢ 11.C 5.E 51.€
Total restructuring and employee severs $ 6.2 $ 144 $ 10.€ $ 84.:

(1) Employee-Related Costs. These costs primarily consist of one-time termorabenefits provided to employees who have been
involuntarily terminated and duplicate payroll coduring transition period

(2) Facility Exit and Other Costs. Facility exit and other costs consist of accelatatepreciation, equipment relocation costs, project
consulting fees and costs associated with restingtour delivery of information technology infrastture services

Restructuring and employee severance for the #mdenine months ended March 31, 2011 and 2010dedlgosts related to the
following significant project:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010 (1)
Spir-Off $ 3.1 $ 3.3 $ 5.1 $ 59.4

(1) During the nine months ended March 31, 2010inwarred restructuring expenses related to tha-8§ff consisting of employee-related
costs, share-based compensation, costs to evalodtexecute the transaction, costs to separatarcérhctions and information
technology systems, and other one-time transactiated costs. See Note 16 for further informatigarding share-based
compensation incurred in connection with the Spffi-@lso included within these costs for the ninemths ended March 31, 2010 were
$18.6 million of costs related to the retiremenbof former Chairman and Chief Executive Officeomgompletion of the Sg-Off.

In addition to the significant restructuring prograiscussed above, from time to time we incur ctstsplement smaller restructuring
efforts for specific operations within our segmeiitisese restructuring plans focus on various aspeaiperations, including closing and
consolidating certain manufacturing and distribatigperations, rationalizing headcount and aligripgrations in the most strategic and cost-
efficient structure.
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We estimate that we will incur additional costsoessted with currently anticipated restructuringhaties totaling $9.9 million, all of
which we expect to incur by the end of fiscal 20I2ese additional costs are primarily associatat thie Spin-Off.

Restructuring and Employee Severance Accrual Raflfard

The following table summarizes changes relatedhtnlities associated with our restructuring ancpéoyiee severance activities during
the nine months ended March 31, 2011:

Facility Exit and

Employee
(in millions) Related Cost: Other Costs Total
Balance at June 30, 20 $ 9.2 $ 7.4 $ 16.€
Additions 5.1 5.t 10.¢
Payments and other adjustme (7.7 (8.0 (15.0)
Balance at March 31, 20: $ 7.2 $ 4.¢ $12.1

4. IMPAIRMENTS AND LOSS ON SALE OF ASSETS

During the nine months ended March 31, 2010, wegeized an $18.1 million impairment charge relatethe write-down of
SpecialtyScripts, LLC (“SpecialtyScripts”), a busas within the Pharmaceutical segment, to net ¢éegdair value less costs to sell. We did
not recognize any material impairment charges dutie nine months ended March 31, 2011.

5. DISCONTINUED OPERATIONS AND ASSETS HELD FOR SALE
CareFusion

We are a party to a separation agreement and saoihier agreements relating to the Spifi-including a transition services agreem
a tax matters agreement, an employee matters agnéeimiellectual property agreements and certdirracommercial agreements. We have
determined that the continuing cash flows generbyetihese agreements, which are expected to bénalied within five years of the Spin-
Off, do not constitute significant continuing invement in the operations of CareFusion. Accordintlg operating results of CareFusion are
presented within discontinued operations for atlguts presented through the date of the Spin-Off.

For the three and nine months ended March 31, 20d Yecognized $3.3 million of income tax expendhiw discontinued operations
related to CareFusion. The results of CareFusioidted in discontinued operations for the threer@ind months ended March 31, 2010 are
summarized as follows:

Three Months Endec Nine Months Endec
(in millions) March 31, 2010 March 31, 2010 (1)
Revenue $ 0.C $ 592.1
Earnings before income tax 0.C 43.7
Income tax expens (4.7 (28.9)
Earnings/(loss) from discontinued operatir 4.7 15.¢

(1) Reflects the results of CareFusion through At@d, 2009, the date the Spin-Off was completed,changes in certain estimates made
at the time of the Sp-Off.

Interest expense was allocated to historical psramhsidering the debt issued by CareFusion ineciion with the Spin-Off and our
overall debt balance. In addition, a portion of teeporate costs previously allocated to CareFusiere reclassified to our remaining two
segments. Interest expense allocated to discontioperations for CareFusion for the nine monthsdridarch 31, 2010 was $12.8 million.
There was no interest expense allocated to disugedi operations for CareFusion for the nine moattted March 31, 2011 and the three
months ended March 31, 2010.

Cash flows from discontinued operations are preseseparately on the condensed consolidated statgwiecash flows.

Other

During the fourth quarter of fiscal 2007, we sdid businesses within our former Pharmaceutical i@olgies and Services segment,
other than certain generic-focused businessesRhi® Business”). See Note 7 of the “Notes to Cadstéd Financial Statements” from our
Form 8-K filed on November 16, 2009 for informati@yarding the sale of the PTS Business. We induni@or amounts of activity related
to the PTS Business during fiscal 2010 as a re$ulhanges in certain estimates made at the tintieeo$ale, activity under a transition
services agreement and other adjustments.
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During the fourth quarter of fiscal 2009, we contedtto plans to sell the United Kingdom-based Mualdie injectable manufacturing
business (“Martindale”) within our Pharmaceutioagisent, and Martindale met the criteria for clasatfon as discontinued operations in the
financial statements. During the fourth quartefigdal 2010, we completed the sale of Martindale$b41.3 million resulting in a priex gair
of $36.3 million. Accordingly, the operating resuttf Martindale are presented within discontinupdrations for all periods presented
through the date of sale.

The results of the PTS Business and Martindalaided in discontinued operations for the three and months ended March 31, 2011
and 2010 are summarized as follows:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Revenue $ 0.C $ 27.E $ 0.0 $ 87.
Earnings/(loss) before income ta (0.2 4.€ 0.8 17.2
Income tax expens 0.C 2.3 0.0 (7.2
Earnings/(loss) from discontinued operatir (0.2 2.3 0.8 10.1

6. GOODWILL AND OTHER INTANGIBLE ASSETS
Goodwill

The following table summarizes the changes in #reying amount of goodwill, in total and by segméat the nine months ended
March 31, 2011:

(in millions) Pharmaceutica Medical Total

Balance at June 30, 20 $ 1,248. $957.( $2,205.
Gooduwill acquired, net of purchase price adjustm 1,610.« 33.C 1,643.¢
Foreign currency translation adjustments and ¢ (0.7) 3.4 2.7
Balance at March 31, 20: $ 2,858.. $993.¢ $3,851.!

The increase in the Pharmaceutical segment priynaiiites to the acquisitions described in Not€ha allocations of purchase price
related to certain acquisitions are not yet firadiand are subject to adjustment as we completeatbation analysis for these acquisitions.

Intangible Assets

Intangible assets with definite lives are amortipedr their useful lives which range from two teetwy years. The detail of other
intangible assets by class as of March 31, 2011Jand 30, 2010 is as follows:

March 31, 2011 June 30, 2010
Accumulated Accumulated
Gross Net Gross Net
(in millions) Intangible Amortization Intangible Intangible Amortization Intangible
Indefinite life intangibles
Trademarks and pater $ 264 % 0C $ 26<£ $ 102 $ 0C $ 10.2
Total indefinite life intangible 26.4 0.C 26.4 10.z 0.C 10.2
Definite life intangibles
Trademarks and pater 55.2 20.k 34.7 20.3 14.1 6.2
Non-compete agreemer 14.1 5.C 9.1 3.8 2.8 1.C
Customer relationshiy 368.1 82.¢ 285.2 48.4 41.1 7.3
Other 86.4 27.€ 58.¢ 47.2 24.1 23.1
Total definite life intangible 523.¢ 136.( 387.¢ 119.% 82.1 37.€
Total intangibles $ 550z $ 136.C $414- $129¢ B 821 $ 47c¢

The increase in intangible assets primarily reltagfe acquisitions described in Note 2. The allimns of purchase price related to
certain acquisitions are not yet finalized andsargject to adjustment as we complete the valuatiatysis for these acquisitions.
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Amortization expense for the three and nine moattded March 31, 2011 and 2010 was as follows:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Amortization expens $ 28.1 $ 2.7 $ 53.C $ 8.7

Amortization expense for the remainder of fiscary2011 and the next four fiscal years is estimaiduk:

(in millions) 2011 2012 2013 2014 2015
Amortization expense (: $27.6 $94.¢  $70.¢ $55.2 $39.C

(1) The allocations of purchase price related tta@® acquisitions are not yet finalized and argject to adjustment as we complete the
valuation analysis for these acquisitions. As sestimates of future amortization expense coulshgbaipon finalization of those
valuation analyse:

7. HELD-TO-MATURITY INVESTMENTS

As of March 31, 2011, our held-to-maturity investitseincluded fixed income debt securities with axogtized cost of $152.8 million.
The short-term portion of $56.8 million is includetthin prepaid expenses and other in our condensadolidated balance sheet. The long-
term portion of $96.0 million is included withinhar long-term assets in our condensed consolidstkeshce sheet. These investments vary in
maturity date, ranging from two months to two yearsd all pay interest semi-annually. The held-gturity investments are stated at
amortized cost which approximates fair value. Thegee no held-to-maturity investments as of June28Q0.

8. LONG-TERM OBLIGATIONS AND OTHER SHORT -TERM BORROWINGS

On September 24, 2009, we completed a debt temeheruaced on August 27, 2009 for an aggregate psecpiace, including an early
tender premium but excluding accrued interest, éewsexpenses, of $1.1 billion of the followingiserof debt securities: (i) 7.80%
Debentures due October 15, 2016 of Allegiance CGatjmm; (ii) our 6.75% Notes due February 15, 2Qiif);our 6.00% Notes due June 15,
2017; (iv) 7.00% Debentures due October 15, 202&llefyiance Corporation; (v) our 5.85% Notes due®uaber 15, 2017; (vi) our 5.80%
Notes due October 15, 2016; (vii) our 5.65% Notes dune 15, 2012; (viii) our 5.50% Notes due June@13; and (ix) our 4.00% Notes ¢
June 15, 2015. In connection with the debt tengerincurred a pre-tax loss for the early extingmieht of debt of approximately $39.9
million, which included an early tender premium$®6.4 million, the write-off of $5.3 million of umaortized debt issuance costs, and an
offsetting $31.8 million fair value adjustment teetrespective debt related to previously terminatetest rate swaps. The debt tender was
completed using a portion of the $1.4 billion o$kalistributed to us from CareFusion in conneciiith the Spin-Off.

In December 2010, we sold $500.0 million aggregaitecipal amount of fixed rate notes due 2020 (2020 Notes”) in a registered
offering. The 2020 Notes mature on December 150208%erest on the 2020 Notes accrues at 4.625%qgaarpayable semi-annually. The
notes are unsecured and unsubordinated obligadimhsank equally in right of payment with all ofr@xisting and future unsecured and
unsubordinated indebtedness. We used the proceedstieral corporate purposes and to repay $21@i@mof our 6.75% Notes due 2011
on February 15, 2011.

Long-term obligations and other short-term borraygiconsist of the following as of March 31, 2014 dane 30, 2010:

March 31,

June 30,
(in millions) 2011 2010
4.00% Notes due 201 $ 5252 $ 534.7
4.625% Notes due 20: 492.¢ 0.C
5.50% Notes due 201 303.% 305.1
5.65% Notes due 201 2124 216.1
5.80% Notes due 201 307.4 308.¢
5.85% Notes due 201 158.( 158.(
6.00% Notes due 201 210.k 213.1
6.75% Notes due 201 0.C 218.7
7.80% Debentures due 20 37.1 44.1
7.00% Debentures due 20 124.t 124.t
Other obligation: 104.4 6.1
Total $2,475.¢ $2,129.:
Less: current portion and other sl-term borrowings 113.7 233.2
Long-term obligations, less current porti $2,362.: $1,896.:

11



Table of Contents

9. INCOME TAXES

Fluctuations in our effective tax rate are dueharges within international and U.S. state effectax rates resulting from our business
mix and the impact of restructuring and employeessnce, acquisition related costs, litigationlsgtents, impairment charges and other
discrete items. The following table summarizesptwvision for income taxes as a percentage of predianings from continuing operations
(“effective tax rate”) for the three and nine madnded March 31, 2011 and 2010:

Three Months Ended Nine Months Ended
March 31, March 31,
2011 (1 2010 (2 2011 (3 2010 (4
Effective tax rate 41.2% 38.1% 35.5% 56.5%

(1) During the three months ended March 31, 2014 gffective tax rate was impacted by net unfaverdlscrete items of $16.5 million, or
3.9 percentage points. These discrete items ameagty attributable to changes in state tax ruled deferred tax rate changes in certain
foreign and state jurisdiction

(2) During the three months ended March 31, 2010, fieetese tax rate was impacted by net unfavoralderéte items of $9 million, or 2
percentage points. The discrete items includedvanédle amounts related to remeasuring certaincograzed tax benefits and
establishing a deferred tax asset valuation all@e@aslated to a foreign entity. These unfavoratelms were partially offset by the
favorable impact of foreign and domestic auditlegtents, and the release of a domestic deferredalamtion allowance related to loss
carryovers

(3) During the nine months ended March 31, 2014 gfffiective tax rate was favorably impacted by 828illion, or 2.3 percentage points,
attributable to recognizing no income tax expenséhe sale of CareFusion stock due to the relebageviously established deferred
tax valuation allowance

(4) During the nine months ended March 31, 2016 gfiective tax rate was impacted by an unfavoratjastment of $171.9 million, or
19.0 percentage points, attributable to earningl®mger indefinitely invested offshor

A tax benefit from an uncertain tax position isageized when it is more likely than not that theiion will be sustained upon
examination, including resolutions of any relatpgeals or litigation processes, based on the teahmierits. The amount recognized is
measured as the largest amount of tax benefiiglgakater than 50 percent likely of being realinpdn settlement.

The following table summarizes the balance of uogezed tax benefits and the amount of interestpamdlties as of March 31, 2011
and June 30, 2010:

March 31, June 30

(in millions) 2011 2010
Unrecognized tax benefits (1) ( $ 710.5 $730.¢
Portion that, if recognized, would reduce tax exggeand effective tax ra 302.t 311.:
Accrued penalties and interest 248. 233.(

(1) The full amount of unrecognized tax benefit;miduded in deferred income taxes and other liddml in the condensed consolidated
balance sheet

(2) Itis reasonably possible that there could baange in the amount of unrecognized tax benefitsn the next 12 months due to
activities of the IRS or other taxing authorities;luding proposed assessments of additional tgpassible settlement of audit issues, or
the expiration of applicable statutes of limitagolkVe estimate that the range of the possible éhangnrecognized tax benefits within
the next 12 months may be a decrease of approXinsde to $160.0 million excluding penalties anterest

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

We file income tax returns in the U.S. federalgdittion, various U.S. state jurisdictions and @asi foreign jurisdictions. With few
exceptions, we are subject to audit by taxing aitiee for fiscal years ended June 30, 2001 thrahgtcurrent fiscal year. The Internal
Revenue Service (“IRS") is currently conducting itaidf fiscal years 2001 through 2007. We haveiweteproposed adjustments from the
IRS for fiscal years 2003 through 2005 relatedunteansfer pricing arrangements between foreighdomestic subsidiaries and the transfer
of intellectual property among subsidiaries of aguared entity prior to its acquisition by us. TIRS proposed additional taxes of $598.1
million, excluding penalties and interest. If thx ultimately must be paid, CareFusion is liabiéer the tax matters agreement for $462.1
million of the total amount. We disagree with thpseposed adjustments and are vigorously contesitieg. We believe we are adequately
reserved for the uncertain tax positions relateithése matters.
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10. CONTINGENT LIABILITIES AND LITIGATION
Legal Proceedings

We become involved from time-to-time in litigatiand regulatory matters incidental to our businegsuding governmental
investigations, enforcement actions, personal ynjlsims, employment matters, commercial disputes|lectual property matters, disputes
regarding environmental clean-up costs, litigatfononnection with acquisitions and divestitures] ather matters arising out of the normal
conduct of our business. We intend to vigorouslgde ourselves in such litigation. We do not badi¢ivat the outcome of any pending
litigation will have a material adverse effect tie tonsolidated financial statements.

Occasionally, we may suspect that products we naatufe, market or distribute do not meet produetijeations, published standards
or regulatory requirements. In such circumstansesinvestigate and take appropriate correctiveoactuch actions can lead to product
recalls, costs to repair or replace affected prtsjuemporary interruptions in product sales, attiba by regulators.

We accrue for contingencies related to litigatiod aegulatory matters. We accrue an estimatedclmstngency in our consolidated
financial statements if it is probable that a ligypihas been incurred and the amount of the lassbe reasonably estimated. Because litig:
is inherently unpredictable and unfavorable resmhgt can occur, assessing contingencies is highljestive and requires judgments about
future events. We regularly review contingencieddatermine whether our accruals are adequate. Mbera of ultimate loss may differ from
these estimates.

We recognize income from the favorable outcométigiltion when we receive the associated cashsmatas

We recognize estimated loss contingencies forlition and regulatory matters and income from favieraesolution of litigation in
litigation (credits)/charges, net in our condensedsolidated statements of earnings.

Insurance Proceeds

In the nine months ended March 31, 2010, we reeegi$27.2 million of income related to insurancecpeds released from escrow
following the resolution of a previously disclosad settled securities and derivative litigatioaiagt certain of our directors and officers.
This amount is comprised of $25.7 million receie directors and officershsurance policies recognized in litigation (crejlitharges, n
and $1.5 million of accrued interest income recogdiin interest expense, net.

Income Taxes

See Note 9 in this Form 10-Q and Note 9 to the @ligteted financial statements in the 2010 Form 1fddiscussion of contingencies
related to our income taxes.

11. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would lmeireed upon selling an asset or the price paidatasfer a liability on the measurement
date. It focuses on the exit price in the principaiost advantageous market for the asset otitiali an orderly transaction between willing
market participants. A three-tier fair value hiefgr is established as a basis for considering agsbmptions and for inputs used in the
valuation methodologies in measuring fair valuesTtierarchy requires entities to maximize the efsebservable inputs and minimize the
use of unobservable inputs. The three levels aftspsed to measure fair values are as follows:

Level 1 — Observable prices in active markets for identicgkss and liabilities
Level z — Observable inputs other than quoted prices in actiarkets for identical assets and liabilit
Level 2 — Unobservable inputs that are supported by littlammarket activity and that are significant to thie value of the

assets and liabilitie!

Recurring Fair Value Measurements
The following table presents the fair values fardh assets and (liabilities) measured on a requbasis as of March 31, 2011:

Fair Value Measurements

(in millions) Level 1 Level 2 Level 3 Total

Cash Equivalents (; $1,178.: $ 0.C $ 0.0 $1,178.:
Forward Contracts (2 0.C 11.7 0.0 11.5
Other Investments (¢ 80.C 0.C 0.0 80.C
Contingent Consideration (. 0.C 0.C (91.6) (91.6)
Total $1,258.: $11.7 $(91.€) $1,178.:
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(4)
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12.

The following table presents the fair values fardh assets and (liabilities) measured on a requbasis as of June 30, 2010:

Fair Value Measurements

(in millions) Level 1 Level 2 Level 2 Total

Cash Equivalents (: $2,019.( $0C $0C $2,019.(
Investment in CareFusion ( 691. 0.C 0.C 691.
Forward Contracts (2 0.C 26.2 0.C 26.2
Other Investments (- 71.2 0.C 0.C 71.2
Total $2,781.¢ $26.2 $ 0.C $2,808.(

Cash equivalents are comprised of highly ligoitestments purchased with a maturity of three tii®or less. The carrying value of
these cash equivalents approximates fair valudaltreeir shoi-term maturities

The fair value of our foreign currency contsaatommaodity contracts and interest rate swapstirohined based on the present value of
expected future cash flows considering the riskslired, including non-performance risk, and usirggdunt rates appropriate for the
respective maturities. Observable Level 2 inpuésused to determine the present value of expeatadsfcash flows

The other investments balance includes investsnia mutual funds, which are used to offset flations in deferred compensation
liabilities. These mutual funds are primarily comspd of large cap domestic and international eqgetyurities. The fair value of these
investments is determined using quoted market gt

Contingent consideration represents the olitigahcurred in connection with the acquisitionRf Healthcare. The fair value of the
contingent consideration obligation is determinaddal on a probabilityeeighted income approach derived from EBITDA estasaanc
probability assessments with respect to the tinaing likelihood of achieving the various EBITDA tatg. The fair value measuremer
based on significant inputs not observable in tlagket and thus represents a Level 3 measuremef March 31, 2011 the range of
outcomes and the assumptions used to develop tiheagss have not changed significantly from thoseduat the acquisition date;
however, future progress toward achieving the EBXTtBrgets for the remaining measurement periods anagay not be adequate.
Failure to make adequate progress could increasprtdbability of not achieving the targets withire tmeasurement periods and rest
a material reduction in the fair value of the cogént consideration. See Note 2 for additionalrmfation regarding the contingent
consideration related to the P4 Healthcare acauis

The fair value of our investment in CareFusion camratock was determined using the quoted marke¢ ofi the security

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 usinggasury stock method. The total number of Com8iwares issued less the Common
Shares held in treasury is used to determine timen@m Shares outstanding.

The following table reconciles the number of ComnStrares used to compute Basic EPS and Diluted &RBd three and nine mont

ended March 31, 2011 and 2010:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Weightec-average Common Sha-basic 348.t 358.1 348.: 359.(
Effect of dilutive securities
Employee stock options, restricted shares andctsdrshare unit 4.4 3.1 BE 2.2
Weightec-average Common Sha—diluted 352.¢ 361.¢ 351.¢ 361.2
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The following table presents the number of potdigtiilutive securities that were anti-dilutive fare three and nine months ended
March 31, 2011 and 2010:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Anti-dilutive securities 10.€ 13.F 11.¢ 22.€

13. SHAREHOLDERS’ EQUITY
On November 3, 2010, our board of directors apptaveew $750.0 million share repurchase progranchvéikpires November 30,
2013. During the nine months ended March 31, 2@&ldlid not repurchase any of our Common Sharesruhiseprogram.

During the three months ended September 30, 2040epurchased approximately $250.0 million of oanhon Shares, which
completed the authorized amount of share repurstesslable under our share repurchase progratade @t September 30, 2010. We
funded the repurchases with available cash. Intiaddi$19.8 million of shares repurchased durisgdl 2010 settled during the three months
ended September 30, 2010.

In connection with the Spin-Off on August 31, 200& issued a non-cash dividend of approximately $8lion to our shareholders
through the pro-rata distribution of approximat@ly percent of the CareFusion common stock.

14. COMPREHENSIVE INCOME
The following is a summary of comprehensive incdorghe three and nine months ended March 31, 20112010:

Three Months Ended Nine Months Ended
March 31, March 31,

(in millions) 2011 2010 2011 2010
Net earning: $246.( $222.¢ $756.3 $418.7
Foreign currency translation adjustme 28.2 (37.5 61.€ (75.9)
Net unrealized gain/(loss) on derivative instrurst (0.7) 2.4 3.3 17.2
Net unrealized gain/(loss) on investment in Carafyset of tax (1 0.C 6.8 (61.2) 147.¢
Total comprehensive incon $273.7 $194.2 $753.¢ $508.%

(1) We sold our remaining investment in CareFusionracthssified the net unrealized gain out of accated other comprehensive incc
during the three months ended September 30, :

15. SEGMENT INFORMATION

Our operations are principally managed on a pradactl services basis and are comprised of two tagersegments: Pharmaceutical
and Medical. The factors for determining the reglolé segments include the manner in which manageevaiuates our performance
combined with the nature of the individual businastvities. The results of the acquisitions of iy, Yong Yu and P4 Healthcare are
included within our Pharmaceutical segment fromdat of acquisition. See Note 2 for a descriptibthese acquisitions.

The following table includes revenue for each régdile segment and reconciling items necessaryreeag amounts reported in the
condensed consolidated financial statements fothife® and nine months ended March 31, 2011 an@: 201

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Segment revenu
Pharmaceutice $23,845.. $22,226.: $69,285.1 $67,483.:
Medical 2,231.¢ 2,122, 6,609.¢ 6,592.:
Total segment revent 26,076. 24,348.¢ 75,895.: 74,075.
Corporate (5.3 (6.1) (14.7) (32.2)
Total consolidated revent $26,071.« $24,342. $75,880. $74,043..

We evaluate the performance of the segments bgeedaegment profit, among other measures. Segmefittip segment revenue less
segment cost of products sold, less segment disisity selling, general and administrative expgfiS&&A”"). Segment SG&A expenses
include share-based compensation expense as walbaated corporate expenses for shared functinaksiding corporate management,
corporate finance, financial shared services, hurasources, information technology, legal and caéangk,
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and certain shared executive sales and customaceseCorporate expenses are allocated to the sggrbased upon headcount, level of
benefit provided and ratable allocation. Informatabout interest income and expense and incoms taxmt provided at the segment level.
In addition, restructuring and employee severaacqulisition related costs, impairments and lossada of assets, litigation (credits)/charges,
net, and certain investment and other spendingatrallocated to the segments. Investment spergéngrally includes the first year costs for
certain projects that require incremental strat@giestments in the form of additional operatinpenxses. We encourage our segments to
identify investment projects that will promote irmadion and provide future returns. As approval siecis for such projects are dependent
upon executive management, the expenses for so@cis are retained at Corporate. Investment spgnalithin Corporate was $5.1 million
and $8.5 million for the three and nine months endarch 31, 2011, respectively, compared to $8/fianiand $16.1 million for the three
and nine months ended March 31, 2010, respecti®elg.Notes 2, 3, 4 and 10, respectively, for furtiiecussion of our acquisition related
costs, restructuring and employee severance, impaits and loss on sale of assets and litigati@dits)/charges, net. In addition, Spin-Off
costs included in SG&A are not allocated to oumsents. Spin-Off costs included in SG&A for the thraonths ended March 31, 2011 and
2010 were $0.7 million and $3.9 million, respedivé&pin-Off costs included in SG&A for the nine mibs ended March 31, 2011 and 2010
were $7.4 million and $9.2 million respectively.elaccounting policies of the segments are the santieose described in Note 1.

The following table shows segment profit by repbléesegment and reconciling items necessary teeagramounts reported in the
condensed consolidated financial statements fothifee and nine months ended March 31, 2011 an@d: 201

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Segment profit
Pharmaceutice $384.2 $306.7 $ 970.1 $ 774.¢
Medical 107.Z 107.¢ 292.¢ 325.2
Total segment prof 491.¢ 414.F 1,262." 1,100.(
Corporate (44.7) (48.2) (107.9) (127.0)
Total consolidated operating earnir $447.2 $366.: $1,155.: $ 973 .(

16. SHARE-BASED COMPENSATION AND SAVINGS PLANS
Share-Based Compensation

We maintain stock incentive plans (collectivelye ttPlans”)for the benefit of certain of our officers, direxd@nd employees. Employ
stock options granted under the Plans since f&@@8 generally vest in equal annual installments three years and are exercisable for
periods up to seven years from the date of graatpaice equal to the market price of the Commoar&hunderlying the option at the date of
grant. Employee stock options granted under thesRiaring fiscal 2007 generally vest in equal ahimsaallments over four years and are
exercisable for periods up to seven years fromd#ie of grant at a price equal to the market pfadbe Common Shares underlying the
option at the date of grant. Employee restricteteh and restricted share units granted underléms Bince fiscal 2007 generally vest in
equal installments over three years and entitlddrslto dividends or cash dividend equivalentstiRésd shares and restricted share units
accrue dividends or cash dividend equivalentsahapayable upon vesting of the awards.

The compensation expense recognized for all shased compensation awards is net of estimatedtfode and is recognized using -
straight-line method over the applicable servicegoke We classify share-based compensation witld&.S expenses to correspond with the
same line item as the majority of the cash compenspaid to employees. However, as described ite8pcertain sharkased compensati
incurred in connection with the Spin-Off is clagsif within restructuring and employee severance.

The following table provides total share-based censation expense by type of award for the threenam&lmonths ended March 31,
2011 and 2010:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 (1) 2011 2010 (2)(3
Restricted share and share unit expe $ 12.1 $ 13.1 $ 39.¢ $ 43.7
Employee stock option expen 5.5 8.2 20.1 33.2
Employee stock purchase plan expe 0.C 0.C 0.C 1.1
Stock appreciation right expen 0.4 0.4 1.C 1.C
Total shar-based compensation (4) | $ 18.C $ 217 $ 60.4 $ 79.C
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Share-based compensation expense chargednactasng and employee severance related to tie Gff was approximately $0.4
million, net of tax benefits of $0.2 million, dugrthe three months ended March 31, 2(

Share-based compensation expense chargednactasng and employee severance related to tieSff was approximately $9.9
million, net of tax benefits of $5.7 million, dugrthe nine months ended March 31, 2(

Share-based compensation expense chargecctmtirued operations was approximately $2.3 millivet of tax benefits of $1.5
million, during the nine months ended March 31, Q(

The tax benefit related to share-based compiensaxpense was $6.5 million and $22.0 million thee three and nine months ended
March 31, 2011

The tax benefit related to share-based compiensaxpense was $8.0 million and $28.6 million thee three and nine months ended
March 31, 2010

Stock Options
The fair value of stock options is determined usrigttice valuation model. We believe the lattivedel provides for better estimates

because it has the ability to take into accountleys® exercise patterns based on changes in ak gtiwe and other variables and it provi

for

of

20

a range of input assumptions.

The following table summarizes all stock optiomsactions under the Plans from June 30, 2010 thrMaych 31, 2011:

Weighted
Weighted Average
Average Remaining
Exercise Price Contractual Aggregate
per Common Life Intrinsic
(in millions, except per share amounts and years) Stock Options Share in Years Value
Balance at June 30, 20 24.1 $ 37.8¢ 3.¢ $ 56.¢
Grantec 4.1 31.0%
Exercisec (1.8 28.7¢
Canceled and forfeite (2.7) 43.6:
Balance at March 31, 20: 24.% $ 36.9¢ 3.8 $ 158.¢
Exercisable at March 31, 20 16.Z $ 40.4¢ 2.8 $ 68.

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
our Common Shares.

The following table summarizes all activity relatedrestricted shares and restricted share umits flune 30, 2010 through March 31,
11:

Weighted
Restricted Share: Average Grant
Date Fair Value
and Restricted

(in millions, except per share amounts) Share Units Per Share

Unvested at June 30, 20 3.3 $ 33.3:
Granted 2.C 31.3¢
Vested (1.9 36.12
Canceled and forfeite (0.2) 32.5¢
Unvested at March 31, 20: 3.7 $ 31.32

Adjustments to Stock Incentive Plans
In connection with the Spin-Off, on August 31, 20G@ adjusted share-based compensation awardednantler the Plans into awards

based on our Common Shares and/or CareFusion comstoci as applicable. For purposes of the vestfrigese equity awards, continued
employment or service with us or with CareFusiottéated as continued employment for purposes tf dor and CareFusion’s equity
awards. See Note 17 to the consolidated finantigments in the 2010 Form 10-K for an explanatibthese adjustments.

gu

The adjustments to stock incentive plans weredreas a modification in accordance with share-basethensation accounting
idance and resulted in a total incremental corsgion cost of $0.6 million.
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The following table summarizes the share-based emsgiion awards outstanding as of March 31, 2011:

(in millions)

Held by our employees and former employ
Held by CareFusion employe

Total

Our Awards CareFusion Awards
Restricted Restricted
Shares ant Shares an(
Stock Stock
Options Share Units Options Share Units
22.1 3.7 6.2 0.C
1.€ 0.C
24.% 3.7
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Item 2: Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The discussion and analysis presented below isecnad with material changes in financial conditonl results of operations for our
condensed consolidated balance sheets as of Mar@031 and June 30, 2010, and for the condenseblidated statements of earnings for
the three and nine month periods ended March 311, 28d 2010. This discussion and analysis shoutédxdin conjunction with
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” included iea #010 Form 10-K.

Portions of this Form 10-Q (including informatiarcorporated by reference) include “forward-looksigtements.” The words
“believe,” “expect,” “anticipate,” “project,” andmilar expressions, among others, generally idgrifdrward-looking statements,” which
speak only as of the date the statements were nmiadanatters discussed in these forward-lookinggstants are subject to risks,
uncertainties and other factors that could causebesults to differ materially from those magmjected or implied in the forward-looking
statements. The most significant of these risksertainties and other factors are described intix8.1 to this Form 10-Q, Part 1, Item 1A
of the 2010 Form 10-K and Part I, Item 1A of thigrm 10-Q. Except to the extent required by appletaw, we undertake no obligation to
update or revise any forward-looking statementstihvr as a result of new information, future eventotherwise.

Overview

We are a global company serving the healthcaresimgwith pharmaceutical and medical products ardises that help hospitals,
physician offices and pharmacies reduce costs,awgpsafety and productivity, and deliver betteedarpatients. We report our financial
results in two segments: Pharmaceutical and Medical

Demand for our products and services during theetiand nine months ended March 31, 2011 led towcevef $26.1 billion and $75.9
billion, up 7 percent and 2 percent, respectivetynpared to the same periods in the prior year.Rharmaceutical segment performed well
with 25 percent segment profit growth for both theee and nine months ended March 31, 2011 priynasila result of strong performance
from our generic programs and recent acquisiti8egment profit for our Medical segment was dowrettent for the three months ended
March 31, 2011 and down 10 percent for the ninethmanded March 31, 2011 primarily due to risinghowodity prices.

Consolidated earnings from continuing operatiosdased 11 percent and 93 percent for the threaiardnonths ended March 31,
2011, respectively, compared to the same periotteiprior year. Results in the prior year nmenth period were adversely affected by ¢
relating to the Spin-Off of CareFusion.

Our cash and equivalents balance was $2.0 bilkoof &arch 31, 2011, compared to $2.8 billion adwfe 30, 2010. The decrease
primarily resulted from the use of $2.3 billion facquisitions partially offset by net cash providsdoperations ($1.3 billion) and the sale of
our remaining investment in CareFusion ($706 millio

Trends

For the remainder of fiscal 2011, we expect lovglkrdigit growth in the primary markets that our@Phaceutical segment serves and
demand in the primary markets that our Medical sagrserves to be flat. Actual revenue growth redliim our two segments may vary from
market trends based on acquisitions, customer gaid$osses, product and customer sales mix shiftsgrowth of the specific customers
that we serve.

Within our Pharmaceutical segment, for the remainddiscal 2011 we expect branded pharmaceutididtion to be consistent with,
slightly higher than, our historical trends. Howe\generic deflation year-to-date for fiscal 20Hk bbeen lower than historical trends.

Within our Medical segment, we expect variabilitythe cost of raw materials such as oil, oil-redatatex, synthetic rubber, cotton and
other commaodities to have a negative impact on abgtoducts sold for the remainder of fiscal 2011.

Acquisitions
During the three months ended December 31, 201@owwpleted the acquisition of Kinray for a cashrmpant of $1.3 billion. Kinray

has annual sales of over $3.5 billion and its tesarde reported within our Pharmaceutical segnighis acquisition expanded the ability of -
pharmaceutical distribution business to servelretdependent pharmacies in the northeastern USitates.

During the three months ended December 31, 201@owepleted the acquisition of Yong Yu, a leadingltiecare distribution business
in China, for $470 million including the assumptioh$57 million in debt. Yong Yu has annual salésgproximately $1.0 billion and its
results are reported within our Pharmaceutical sggnWith this acquisition, we entered the pharmtical distribution market in China,
which is expected to grow significantly faster tiha market in the United States over the nextyears.
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During the three months ended September 30, 20d@ompleted the acquisition of P4 Healthcare foash payment of $506 million.
The acquisition agreement also includes earn-opmpats of up to $150 million over the next threargewhich we estimate to have a current
fair value of $92 million. P4 Healthcare’s reswdte reported within our Pharmaceutical segmenth tis acquisition, we are expanding our
presence in specialty pharmaceutical services estidbdition.

Collectively, for the three and nine months endeatd¥ 31, 2011, the acquisitions increased reveby&d.2 billion and $1.5 billion,
respectively, and operating earnings by $18 milaod $34 million, respectively, compared to the sgmriods in the prior year.

See Note 2 in the “Notes to Condensed Consolidateahcial Statements” for additional informationtbe Kinray, Yong Yu, and P4
Healthcare acquisitions.

Soin-Off of CareFusion

Effective August 31, 2009, we completed the disttitm to our shareholders of 81 percent of the thgstanding common stock of
CareFusion and retained the remaining 41.4 mililoares of CareFusion common stock. During fiscaD2We disposed of 10.9 million
shares of CareFusion common stock. During the tm@eths ended September 30, 2010, we disposed oémaining 30.5 million shares of
CareFusion common stock.

On July 22, 2009, we entered into a separationeageeat with CareFusion to effect the Spin-Off analvjate a framework for our
relationship with CareFusion after the Spin-Offabidition, on August 31, 2009, we entered intaadition services agreement, a tax matters
agreement, an employee matters agreement, intelgmtoperty agreements and certain other commegiaements with CareFusion. These
agreements, including the separation agreementideréor allocation of assets, employees, lialdfitand obligations (including investments,
property and employee benefits and tax-relatedsissel liabilities) attributable to periods priot &t and after the Spin-Off and govern
certain relationships between CareFusion and as ¢ Spin-Off.

Pursuant to the transition services agreementngduhie three months ended March 31, 2011 and 2@4@ecognized $15 million and
$22 million, respectively, in transition servicefmcome. During the nine months ended March 3112hd 2010, we recognized $50 mill
and $78 million, respectively in transition servfee income. The transition service fee income exprately offsets the costs associated with
providing the transition services. Additionally,rihg the three months ended March 31, 2011 and,20&(@urchased $157 million and $165
million, respectively, of CareFusion trade recelealpursuant to an accounts receivable factorirmpgement between CareFusion and us.
We purchased $460 million and $439 million of Cargibn trade receivables during the nine monthseMbach 31, 2011 and 2010,
respectively.

Under the tax matters agreement, CareFusion igatblil to indemnify us for certain tax exposurestesasaction taxes prior to the
Spin-Off. As of March 31, 2011, we have a $257 imnllindemnification receivable on our balance shektted to these tax indemnifications.

Results of Operations

Revenue
Three Months Ended Nine Months Ended
March 31, March 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Pharmaceutice 7% $23,845.. $22,226. 3% $69,285.8 $67,483.
Medical 5% 2,231.¢ 2,122, — 6,609.¢ 6,592.:
Total segment revent 7% 26,076 24,348. 2%  75,895.. 74,075.
Corporate N.M. (5.9 (6.1) N.M. (14.9) (32.2)
Consolidated revent 7% $26,071.. $24,342. 2% $75,880." $74,043.;
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Pharmaceutical segment

Revenue for the three and nine months ended MdrcB(M®. 1 compared to the prior year periods wagigebi impacted by acquisitior
net of divestitures ($1.2 billion and $1.4 billiaespectively) and sales to existing customers{$dillion and $686 million, respectively). F
the nine months ended March 31, 2011, Pharmacéttioenue was negatively impacted by losses ofoousts in excess of gains ($239
million). For the nine months ended March 31, 20&%enue from bulk customers decreased 6 percentesult of the reduction in sales of
branded pharmaceuticals due to conversions to gegpieggirmaceuticals as well as a shift in shipmehtsertain national chain customers to
non-bulk from bulk. Revenue from non-bulk customacseased 11 percent for the nine months endedhviat, 2011 primarily due to the
previously mentioned shift in shipments and acgjois$. Kinray, Yong Yu and P4 Healthcare revenuglieen classified as non-bulk.

Medical segment

Revenue for the three and nine months ended MdrcB(®. 1 compared to the prior year periods wagigebi impacted by increased
volume from existing customers ($104 million and@2nillion, respectively) and negatively impactsddsses of customers in excess of
gains ($36 million and $168 million, respectivelRevenue for the nine months ended March 31, 26fripeared to the prior year period was
negatively impacted by the prior year recognitiépieviously deferred intercompany revenue for sabeCareFusion ($51 million) in the fi
quarter of fiscal 2010 and decreased volume asudtref strong demand for flu-related productshia prior year period ($46 million).

Cost of Products Sold

In line with our overall revenue increase, durihg three and nine months ended March 31, 2011 péasbducts sold increased $1.6
billion, or 7 percent, and $1.6 billion, or 2 penteespectively, compared to the prior year peri®ke gross margin discussion for additional
drivers impacting cost of products sold.

Gross Margin

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Gross margir 15% $1,162.. $1,010.: 8% $3,118.7 $2,876.¢

Pharmaceutical segment

Gross margin for the three and nine months endediMzil, 2011 compared to the prior year periodsegmed $152 million and $298
million, respectively, primarily as a result of tfaetors listed below.

» The impact of various generic pharmaceutical satessourcing programs and new generic pharmacel#ticeches increased
gross margin by $70 million and $173 million foetthree and nine month periods, respecti

* For the three and nine months ended March 31, 2&dlisitions, net of divestitures, positively irof&d gross margin by $77
million and $124 million, respectivel

e For the three and nine months ended March 31, d6&kased branded margin (exclusive of the relatdaime impact) had a
positive impact on gross margin of $9 million arfE8$nillion, respectively. The increase was prinyadilie to our performance
under distribution service agreements and theitran®f certain vendors to distribution serviceegments

» Customer pricing changes including rebates (exetusf the related volume impact) adversely impagteds margin by $26
million and $96 million for the three and nine mioperiods, respectively. The adverse impact ofelestomer pricing changes is
partially offset and impacted by product mix, sémgeprograms and other sources of mar

Medical segment

Gross margin was flat for the three months endectMal, 2011 and decreased $51 million for the nmioaths ended March 31, 2011
compared to the prior year periods primarily assult of the factors listed below.

» For the three and nine months ended March 31, d6é&kased cost of oil, oil-related, latex, synihetbber and other
commodities used in our self-manufactured and feitbaand products decreased gross margin by $1@mand $45 million,
respectively

» For the three and nine months ended March 31, 26édeased volume from existing customers poskiuglpacted gross margin
by $18 million and $33 million, respective
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» Unfavorable product sales mix, customer pricingngjes anad¢ustomer rebates negatively impacted gross magg#®bmillion anc
$20 million for the three and nine months endeddi&é1, 2011, respectivel

* In the first quarter of fiscal 2010, we realizedree-time gain of $14 million as a result of theagition of previously deferred
intercompany revenue for sales to CareFus

Distribution, Selling, General and Administrativepenses (“SG&A")

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
SG&A 11% $697.: $628.¢ 5% $1,911.. $1,819.¢

The increase in SG&A during the three and nine im®ended March 31, 2011 compared to the prior geaods was primarily due to
acquisitions, net of divestitures ($61 million &P million, respectively), which included amortina of intangible assets relating to Kinri
Yong Yu and P4 Healthcare. Also included within S&®&ere costs related to the Spin-Off of $1 milliand $7 million for the three and nine
months ended March 31, 2011, respectively, and iliibmand $9 million for the three and nine montgraled March 31, 2010, respectively.

Segment Profit and Operating Earnings

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Pharmaceutice 25% $384.2 $306.7 25% $ 970.1 $ 774.%
Medical (D% 107. 107.¢ (10)% 292.4 325.2
Total Segment Prof 19% 491.¢ 414.5 15% 1,262.! 1,100.(
Corporate N.M. (44.7) (48.2) N.M. (107.9) (127.0)
Consolidated Operating Earnin 22%  $447.. $366.% 19% $1,155.. $ 973.(

Segment Profit

Pharmaceutical segment profit

The principal drivers for the increase during thieé and nine months ended March 31, 2011 comparnhe prior year periods were
new generic launches, generic pharmaceutical aalgsourcing programs, the positive impact of aitjons and branded margin growth
offset by previously announced customer pricinghges. See the gross margin section above for dicuef these items. For the nine
months ended March 31, 2011, segment profit fromimadk customers as a percentage of revenue frarbotk customers increased by 31
basis points compared to the full year fiscal 2p&ftentage. The generic pharmaceutical items ajqdsittons discussed above primarily
impacted segment profit from non-bulk customers.

Medical segment profit

Results for the three and nine months ended MatcR@®L1 compared to the prior year periods wereiamdly affected by increased ¢
of commodities used in our self-manufactured arbpe brand products and customer pricing changesafly offset by increased volume to
existing customers. Results also were dampenedffeyahces in product mix due to somewhat sluggistgical procedure volumes. Results
for the nine months ended March 31, 2010 were ipefjtaffected by the one-time gain related to pvasly deferred intercompany revenue
for sales to CareFusion.

Consolidated Operating Earnings
In addition to revenue, gross margin and SG&A disedl above, operating earnings were impacted bipltbaing:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions) 2011 2010 2011 2010
Restructuring and employee severa $ 6.2 $ 144 $ 10.€ $ 84.:
Acquisition related cost 2.5 (0.5 21.¢ 0.1
Impairments and loss on sale of as 4.€ 4.2 8.2 28.2
Litigation (credits)/charges, n 4.3 (2.9 11.¢ (28.9)
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Restructuring and empl oyee severance

During the three and nine months ended March 310 2@structuring and employee severance chargksled $3 million and $59
million, respectively, of costs arising from theiisff, including $19 million of costs for the nine mibs ended March 31, 2010 related tc
retirement of our former Chairman and Chief Exaaitfficer.

Acquisition related costs

During the three and nine months ended March 311 20et acquisition related costs included $2 orilland $21 million, respectively,
related to the Kinray, Yong Yu and P4 Healthcamuégitions. The costs were partially offset by $#lion as a result of a decrease in the
contingent consideration liability relating to tRd Healthcare acquisition during the three and ninaths ended March 31, 2011, which
primarily reflects actual performance through tinstimeasurement period. Future progress towarigeicly the EBITDA targets for the
remaining measurement periods may or may not bguadie. Failure to make adequate progress couldaserthe probability of not achievi
the targets within the measurement periods andtriesa material reduction in the fair value of th@ntingent consideration.

Impairments and |oss on sal e of assets

During the nine months ended March 31, 2010, wegeized an impairment charge of $18 million relatethe write-down of
SpecialtyScripts, a business within our Pharmacalsiegment, to net expected fair value less tossll. We completed the sale of
SpecialtyScripts during the third quarter of fis2alL0.

Litigation (credits)/charges, net

During the nine months ended March 31, 2010, wegeized $26 million in litigation credits for insarmce proceeds released from
escrow following the resolution of litigation agatrcertain of our directors and officers.

Earnings Before Income Taxes and Discontinued Optioas
In addition to items discussed above, earningsrbefcome taxes and discontinued operations wepadiad by the following:

Three Months Ended Nine Months Ended
March 31, March 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Other income, ne N.M. $6.2 $ (1.9 23%  $(19.9 $(15.9)
Interest expense, n 9% 25.1 27.7 (22)% 69.C 88.¢
Loss on extinguishment of de N.M. — — N.M. — 39.¢
(Gain)/loss on sale of investment in CareFu: N.M. 3.3 (23.2 N.M. (71.5)  (43.9)

Interest expense, net

The decrease in interest expense, net for the #iméaine months ended March 31, 2011 was primduéyto the favorable impact of
interest rate swaps.

Loss on extinguishment of debt

In the nine months ended March 31, 2010, we reeegng $40 million loss from the early retirementebt in connection with the debt
tender.

(Gain)/loss on sale of investment in CareFusion common stock

Upon finalizing our fiscal 2010 federal income taxurn in the three months ended March 31, 201ladjested the value of certain
deferred income tax accounts related to CareFusibith resulted in a $3 million reduction of ouepiously recognized gain on the sale of
CareFusion common stock. We recognized a $72 migiain from the sale of our remaining investmerntareFusion common stock during
the nine months ended March 31, 2011. We recograzk2B million and $43 million gain from the safeGareFusion common stock during
the three and nine months ended March 31, 201pecésely.
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Provision for Income Taxes

The following table summarizes our provision fotcome taxes as a percentage of pretax earningsdootinuing operations (“effective
tax rate”) for the three and nine months ended WM& 2011 and 2010:

Three Months Ended Nine Months Ended
March 31, March 31,
2011 (1 2010 (2 2011 (3 2010 (4
Effective tax rate 41.2% 38.1% 35.5% 56.5%

(1) During the three months ended March 31, 2014 effective tax rate was impacted by net unfaerdlscrete items of $17 million, or
3.9 percentage points. These discrete items ameaply attributable to changes in state tax rules deferred tax rate changes in certain
foreign and state jurisdiction

(2) During the three months ended March 31, 2010, fieetese tax rate was impacted by net unfavoralderéte items of $9 million, or 2
percentage points. The discrete items includedvanédle amounts related to remeasuring certaincogrdzed tax benefits and
establishing a deferred tax asset valuation alle&@aslated to a foreign entity. These unfavoratelms were partially offset by the
favorable impact of foreign and domestic auditlsgtents, and release of a domestic deferred taratiah allowance related to loss
carryovers

(3) During the nine months ended March 31, 2014 gifiective tax rate was favorably impacted by 8#ifion, or 2.3 percentage points,
attributable to recognizing no income tax expemnséhe sale of CareFusion stock due to the relebageviously established deferred
tax valuation allowance

(4) During the nine months ended March 31, 2016 efffiective tax rate was impacted by an unfavoratjastment of $172 million, or 19
percentage points, attributable to earnings nodoigefinitely invested offshor

Ongoing Audits

The IRS currently has ongoing audits of fiscal ge2001 through 2007. We have received proposedimaiunts from the IRS for fiscal
years 2003 through 2005 related to our transfeimiarrangements between foreign and domestiddiakies and the transfer of intellectt
property among subsidiaries of an acquired entityr fto its acquisition by us. The IRS proposeditdidal taxes of $598 million, excluding
penalties and interest. If this tax ultimately miistpaid, CareFusion is liable under the tax matigreement for $462 million of the total
amount. We disagree with these proposed adjustraedtsire vigorously contesting them. We believeaveeadequately reserved for the
uncertain tax positions related to these matters.

Liquidity and Capital Resources

We currently believe that, based upon availablétabam@sources (cash on hand), projected operatisp flow, and access to committed
credit facilities, we have adequate capital resesito fund working capital needs, currently antitgal capital expenditures, business growth
and expansion, contractual obligations, current@ogected debt service requirements, dividendsstade repurchases. During the nine
months ended March 31, 2011, we acquired Kinrayngréu and P4 Healthcare with cash on hand. If waddeto engage in one or more
additional acquisitions, depending on the sizetanihg of such transactions, we may need suppleahé&mding.

Capital Resources
Cash and Equivalents

Our cash and equivalents balance was $2.0 bilkoof &1arch 31, 2011, compared to $2.8 billion adwfe 30, 2010. At March 31,
2011, our cash and cash equivalents were heldsim depository accounts with major banks arounavitidd or invested in high quality,
short-term liquid investments. The decrease wasagnily driven by acquisitions, offset by net casbyided by operating activities (which is
primarily driven by net earnings and working capjtand the sale of our remaining investment ingEaision.

We use days sales outstanding (“DSQ"), days invgrdn hand (“DIOH") and days payable outstandingRO”) to evaluate our
working capital performance.
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March 31,
2011 2010
Days sales outstandit 19.7 18.¢
Days inventory on han 245 24.¢€
Days payable outstandi 38.C 36.7

The increase in DSO in fiscal 2011 was driven lgyithpact of acquisitions and the increase in DP® dee to the timing of payments
to vendors during the regular course of business.

The cash and equivalents balance at March 31, 2@lided $205 million of cash held by subsidianesside of the United States.
Although the vast majority of this cash is availafidr repatriation, bringing the cash into the ediStates could trigger U.S. federal, state anc
local income tax obligations. As a U.S. parent camp we may temporarily access cash held by oeidarsubsidiaries without becoming
subject to U.S. federal income tax by entering intercompany loans. The previously disclosed ¢esth by our foreign subsidiaries does not
include intercompany loans of $845 million and $278ion from our foreign entities which are curtBnplanned to be repaid by fiscal 2013
and fiscal 2020, respectively.

Credit Facilities and Commercial Paper

Our sources of liquidity include a $1.5 billion mdving credit facility and a $950 million committeedceivables sales facility. During t
nine months ended March 31, 2011, we renewed thestef the committed receivables sales facility,a®la result, extended the program
until November 9, 2012. We also have a commer@gakp program of up to $1.5 billion, backed by tieotving credit facility. We had no
outstanding borrowings from the commercial papegmm and no outstanding balance under the comimiteeivables sales facility as of
March 31, 2011. Our ability to access the commeépaper market is limited based on our currentitrading from Moody’s Investor
Services.

Our revolving credit facility and committed receias sales facility require us to maintain a coidsdéd interest coverage ratio as of
any fiscal quarter end of at least 4-to-1 and asolbdated leverage ratio of no more than 3.25-tAslof March 31, 2011, we were in
compliance with these financial covenants.

Held-to-Maturity Investments

We hold high quality investment grade held-to-migjufixed income debt securities with an amortioedt basis of $153 million as of
March 31, 2011. These investments vary in matufdtie, ranging from two months to two years, angh@yl interest semi-annually.

Long-Term Obligations

In December 2010, we sold $500 million of fixederabtes due 2020 in a registered offering. The 20@@s mature on December 15,
2020 and accrue interest at 4.625% per year pagebiannually. We used the proceeds for general corpgatposes and for the repayn
of $220 million of our 6.75% Notes due February 2G11.

Capital Expenditures

Capital expenditures during the nine months endacci31, 2011 and 2010 were $186 million and $1#tom respectively, primaril
related to information technology projects.

Dividends

On February 1, 2011, our board of directors apmtavguarterly dividend of $0.195 per share, payahl@pril 15, 2011 to shareholde
of record on April 1, 2011. On May 4, 2011, our twbaf directors approved a ten percent increasaiirquarterly dividend to $0.215 per
share, or $0.86 per share on an annualized basiable on July 15, 2011 to shareholders of recordudy 1, 2011.

Share Repurchases

During the three months ended September 30, 204 @epurchased approximately $250 million of our Gwn Shares, which
completed the authorized amount of share repurstesslable under our share repurchase progratade @t September 30, 2010. We
funded the repurchases through available cashdditien, $20 million of shares repurchased duriisgdl 2010 settled during the three moi
ended September 30, 2010. On November 3, 201Maard of directors approved a new $750 million slrapurchase program which
expires November 30, 2013. We have not repurchaisg@f our Common Shares under this program.
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Contractual Obligations

Other than the issuance of the 2020 Notes and patyofi¢he 6.75% Notes due February 15, 2011, thawe been no material changes,
outside of the ordinary course of business, incaustanding contractual obligations since the drftscal 2010.

Off-Balance Sheet Arrangements

See “Liquidity and Capital Resources—Capital Resesit and Note 18 of “Notes to Consolidated Findrgfatements” in the 2010
Form 10-K, which is incorporated herein by refemrfor a discussion of off-balance sheet arrangémés discussed in Note 1 in thddtes
to Condensed Consolidated Financial Statements’cammitted receivables sales facility no longealdies as an off-balance sheet
arrangement as a result of FASB guidance.
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Item 3: Quantitative and Qualitative Disclosures about Marlet Risk

We believe that there has been no material chantieeiquantitative and qualitative market riskssithe end of our 2010 fiscal year
end.

ltem 4: Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We evaluated, with the participation of our priradipxecutive officer and principal financial offic¢he effectiveness of our disclosure
controls and procedures (as defined in Rule 13a)15(der the Securities Exchange Act of 1934) adarth 31, 2011. Based on this
evaluation, the principal executive officer andchpipal financial officer have concluded that owsalibsure controls and procedures were
effective as of March 31, 2011 to provide reasomalskurance that information required to be disdas our reports under the Securities
Exchange Act of 1934 is recorded, processed, suineaband reported within the time periods specifiethe SEC rules and forms and that
such information is accumulated and communicatadanagement to allow timely decisions regardingiiregl disclosure.

Changesin Internal Control Over Financial Reporting

There were no changes in our internal control éwancial reporting during the quarter ended Ma3th2011 that have materially
affected, or are reasonably likely to materiallieat, our internal control over financial reporting
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PART Il. OTHER INFORMATION

Item 1: Legal Proceedings

We become involved from time-to-time in litigatiand regulatory matters incidental to our businesd,iding governmental
investigations, enforcement actions, personal ynjlsims, employment matters, commercial disputes|lectual property matters, disputes
regarding environmental clean-up costs, litigatfononnection with acquisitions and divestitures] ather matters arising out of the normal
conduct of our business.

ltem 1A: Risk Factors

The risk factors in the 2010 Form 10-K includesk ffiactor titled “We may not be able to captureftilebenefits from our minority
investment in CareFusion” under the heading “Restsociated with the Spin-Off of CareFusion”. Beeaws disposed of our remaining
shares of CareFusion stock, this risk factor isomger applicable.

The risks described in the 2010 Form 10-K and im florm 10-Q are not the only risks that we faceu $hould carefully consider the
information in this Form 10-Q and the risk factarsl other risks discussed in the 2010 Form 10-Kaamdilings with the SEC since June 30,
2010. These risks could materially and adversdigcabur results of operations, financial conditibguidity, and cash flows. Our businesses
also could be affected by risks that we are nasqardy aware of or that we currently consider imamiat to our operations.

Item 2: Unregistered Sales of Equity Securities and Use Bfoceeds

The following table provides information about puases of our Common Shares we made during the niwaths ended March 31,
2011:

Issuer Purchases of Equity Securities

Approximate Dollar
Value of Shares tha

Total Number Total Number of Shares May Yet Be

Purchased as Part of Publicl Purchased Under the
of Shares Average Price

Period Purchased (1 Paid per Share Announced Program (2) Program (2)
January -31, 2011 81¢ $ 38.6( — $ 750,000,00
February -28, 2011 1,11¢ 41.61 — 750,000,00
March 1-31, 2011 84z 42.5( — 750,000,00
Total 2,77 $ 40.9¢ — $ 750,000,00

(1) Includes 93, 92 and 88 Common Shares purchiaskhuary, February and March 2011, respectitkeipugh a rabbi trust as
investments of participants in our Deferred Compéna Plan. Also includes 726, 1,024 and 754 retsii shares surrendered in
January, February and March 2011, respectivelgrpgloyees upon vesting to meet tax withhold

(2) On November 3, 2010, our board of directorsraped a new $750 million share repurchase programhexpires on November 30,
2013. During the three months ended March 31, 2@#1did not repurchase any of our Common Sharesruhds program

Iltem 5: Other Information

On May 4, 2011, our board of directors approvedraimeents to the Company’s Restated Code of Regnfaibhe “Regulations”)
effective immediately under authority granted bgreolders at the Annual Meeting of Shareholdeld tve November 3, 2010.

Indemnification Provisions
The board of directors amended Article 6 regardgmnification and insurance, including:

» revised the standards for mandatory indemnificatioBection 6.1 to be “to the fullest extent authed by law,” extended
mandatory indemnification for outside positionsyotd persons who serve at our “written” requeghim outside position, and
removed our agents from mandatory indemnificat
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» revised Section 6.1 to provide that we are notgaitéid to indemnify plaintiff costs unless the parbanging the claim was
authorized to do so by the board of direct

« changed advancement of defense costs in Sectign®BSection 6.2) to mandatory for our directard afficers;
» removed procedures governing approval of indenatifim and advancement of defense costs;

e added that we cannot amend Article 6 to impairitlets to indemnification or to advancement of dsfe costs with respect to a
actions or facts occurring prior the amendm

Administrative/Ministerial Provisions
The board of directors approved amendments todlfmafing other provisions of the Regulations:
e Section 1.1—to permit shareholders to appoint proxies by afiadalie communication other than writin

» Section 2.5—to remove language in the Regulatieganding the transition from the classified bodrditectors because we have
completed this transitiol

e Section 2.1—to require that committees of the board of directumly consist of one or more directc

The foregoing descriptions of the Regulations ar&ified in their entirety by reference to the Réstl Code of Regulations, as
amended, which is filed as Exhibit 3.2 to this FA@RQ.
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ltem 6: Exhibits

Exhibit
Number Exhibit Description
3.1 Amended and Restated Articles of Incorporation afdihal Health, Inc., as amended (incorporatedetigrence to Exhibit
3.1 to the Compar's Quarterly Report on Form -Q for the quarter ended September 30, 2!
3.2 Cardinal Health, Inc. Restated Code of Regulatiarsamende
10.1 Fourth Amendment to the Cardinal Health Deferredh@ensation Plan, as amended and restated effdetiweary 1, 200
12.1 Computation of Ratio of Earnings to Fixed Char
31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the
Sarbane-Oxley Act of 2002
32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe906 of the
Sarbane-Oxley Act of 200z
99.1 Statement Regarding Forw-Looking Information
101.INS * XBRL Instance Documer
101.SCH" XBRL Taxonomy Extension Schema Docum

101.CAL * XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEF * XBRL Taxonomy Definition Linkbase Docume

101.LAB * XBRL Taxonomy Extension Label Linkbase Docum
101.PRE"’ XBRL Taxonomy Extension Presentation Linkbase Doent

* XBRL (Extensible Business Reporting Language) imfation is furnished and not filed or a part of gis&ation statement or prospec
for purposes of Sections 11 or 12 of the Securhigtsof 1933, is deemed not filed for purposes eftidn 18 of the Securities Exchange
Act of 1934, and otherwise is not subject to lidpiinder these section

Cardinal Health Website

We use our website as a channel of distributiomrfaterial information about us. Important informeatiincluding news releases, earnings
analyst presentations and financial informatiorarding us is routinely posted and accessible otrivestors page at
www.cardinalhealth.com. In addition, our websitiewak investors and other interested persons tolgigto automatically receive email alerts
when we post news releases, SEC filings and cesthir information on our website.
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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: May 6, 2011 /s| GEORGES. BARRETT

George S. Barrett
Chairman and Chief Executive Officer

/sl JEFFREYW. H ENDERSON

Jeffrey W. Henderson
Chief Financial Officer
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ARTICLE 1

Meetings of Shareholders

81.1 Annual Meeting The annual meeting of the shareholders, for thpgse of electing directors and transacting sdlcardusiness
as may come before the meeting, shall be held cim date and at such time during the first six memtheach fiscal year of the Company as
may be fixed by the board of directors and statetthé notice of the meeting.

81.2 Special MeetingsA special meeting of the shareholders may beddll the chairman of the board, or the presiderd, majority
of the directors acting with or without a meetingthe holders of shares entitling them to exertignty-five percent of the voting power of
the Company entitled to be voted at the meetingriigelivery to the chairman, president, or secyedéla request in writing for a
shareholders’ meeting by any persons entitled icsuaah meeting, the officer to whom the requesidbvered shall give notice to the
shareholders of such meeting. Any such request §tedify the purposes and the date and hour fdr mieeting. The date shall be at least 14
and not more than 65 days after delivery of theiesy If such officer does not call the meetindhiniffive days after any such request, the
persons making the request may call the meetingj\igg notice as provided in 81.4 or by causinpibe given by their designated
representative.

81.3 Place of MeetingsAll meetings of shareholders shall be held ahqulace or places, within or without the State bid)as may be
fixed by the board of directors or, if not so fixed shall be specified in the notice of the megtin

81.4 Notice of MeetingsA notice of each annual or special meeting ofeialders shall be given to shareholders in accmelavith
and to the extent required by applicable law byct@rman, president or secretary, or, in caseeif tefusal or failure to do so, by the person
or persons entitled to call such meeting. Excepgmixpressly required by law, no publication of antice of a shareholders meeting sha
required. If shares are transferred after noticeliegen given, notice need not be given to thefeeegs. A record date may be fixed for
determining the shareholders entitled to noticaryf meeting of shareholders, in accordance witlptheisions of §1.13. Only the business
provided for in such notice shall be considerethatmeeting. Notice of the adjournment of a meetiegd not be given if the time and place
to which it is adjourned are fixed and announcetti@timeeting.

81.5 Notice of Shareholder Business and Nominations

(a) Annual Meeting of Shareholders

(i) Nominations of persons for election to the labaf directors of the Company and the proposaltioéobusiness to be
considered by the shareholders may be made atraralameeting of shareholders (A) pursuant to then@amy’s notice of
meeting, (B) by or at the direction of the boardlwéctors of the Company or (C) by any sharehotdéhe Company who (I) was
a shareholder of



record at the time of giving of notice provided forthis Section 1.5 and at the time of the anmueéting, (I1) is entitled to vote at
the meeting and (ll) complies with the notice prdares set forth in this Section 1.5 as to sucinbas or nomination. In order to
assure that shareholders and the Company havea@nedae opportunity to consider nominations anemilusiness proposed to
brought before a meeting of shareholders and dovetbr full information to be distributed to shaodtters, clause (C) shall be the
exclusive means for a shareholder to make nomimsitdo submit other business (other than mattensepiy brought under Rule
14a-8 under the Securities and Exchange Act of 1&34mended (the “Exchange Act”) and includedhéin@ompany’s notice of
meeting) before an annual meeting of shareholders.

(if) Without qualification, for any nominations any other business to be properly brought beforenmual meeting by a
shareholder pursuant to Section 1.5(a)(i)(C), tereholder must have given timely notice theregdrmper written form to the
secretary and such other business must otherwiagpbaper matter for shareholder action. To beltinr@shareholder’s notice
shall be delivered to the secretary at the prin@gacutive offices of the Company not later thiag ¢lose of business on the 70th
day nor earlier than the close of business on &®hlday prior to the first anniversary of the mdiog year’s annual meeting;
provided, however, that in the event that the dathe annual meeting is more than 30 days beforeare than 60 days after such
anniversary date, notice by the shareholder tanbely must be so delivered not earlier than theelof business on the 130th day
prior to such annual meeting and not later tharctbge of business on the later of the 70th dayrpa such annual meeting or the
10th day following the day on which public annoumest of the date of such meeting is first madehgyGompany. In no event
shall any adjournment of an annual meeting or tiancement thereof commence a new time periothéogiving of a
shareholder’s notice as described above. To beojpep written form, a shareholder’s notice (whethigen pursuant to this
Section 1.5(a)(ii) or Section 1.5(b)) to the seamgmust:

(A) set forth, as to the shareholder giving thaasand the beneficial owner, if any, on whose Heha nomination
or proposal is made (I) the name and address &f sh@reholder, as they appear on the Compaigoks, and the name ¢
address of such beneficial owner, (Il) the clagsrmmber of shares of the Company which are hetdadrd by such
shareholder as of the date of the notice, andr@septation that the shareholder will notify thex@any in writing within
five business days after the record date for sueétimg of the class and number of shares of thepgaagnheld of record ¢
such record date, (1) the class and number ofeshaf the Company which are held of record ohareeficially owned
(within the meaning of Section 13(d) of the Exchaigt) by such beneficial owner as of the datéhefriotice, and a
representation that the shareholder will notify @@mmpany in writing within five business days aftee record date for
such meeting of the class and number of shardseed€bmpany beneficially owned by such
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shareholder and such beneficial owner on such dedtate, (1V) any other information relating to sisttareholder and
beneficial owner, if any, that would be requiredtodisclosed in a proxy statement or other filireguired to be made in
connection with solicitations of proxies for, aphgable, the proposal and/or for the electionioéctors in a contested
election pursuant to Section 14 of the Exchangeafdtthe rules and regulations promulgated thenmad (V) such
shareholder’s and beneficial owner’s written consenhe public disclosure of information providiedthe Company
pursuant to this Section 1.5;

(B) set forth, as to the shareholder giving theagobr, if given on behalf of a beneficial ownes,ta the beneficial
owner on whose behalf the nomination or proposaldse (I) any agreements, arrangements or unddistanentered into
by the shareholder or beneficial owner, as appat@rand its affiliates with respect to equity sés of the Company,
including any put or call arrangements, derivaseeurities, short positions, borrowed shares opswaimilar
arrangements, specifying in each case the effesicli agreements, arrangements or understandirgsyoroting or
economic rights of equity securities of the Companyach case as of the date of the notice ardéh case describing ¢
changes in voting or economic rights which mayeapsrsuant to the terms of such agreements, amasgs or
understandings, (ll) to the extent not coveredause (I) above, any disclosures that would beiredpursuant to Item 5
or Item 6 of Schedule 13D (regardless of whetheréguirement to file a Schedule 13D is applicabléne shareholder or
beneficial owner), and (lll) a representation ttiat shareholder will notify the Company in writingthin five business
days after the record date for such meeting ofrtfigmation set forth in clause (1) and (II) aboa® of such record date;

(C) if the notice relates to any business othen thaomination of a director or directors thatshareholder proposes
to bring before the meeting, set forth (1) a bdebcription of the business desired to be brougftrb the meeting, the
reasons for conducting such business at the meatidgny material interest in such business of shaheholder and the
beneficial owner, if any, in such business anddlflescription of all agreements, arrangementsiaddrstandings between
such shareholder and beneficial owner, if any,amdother person or persons (including their narmespnnection with
the proposal of such business by such shareholder;

(D) set forth, as to each person, if any, whomsti@reholder proposes to nominate for election@eotion to the
board of directors of the Company (1) all inforneattirelating to such person that is required toibelased in a proxy
statement or other filings required to be madeoimnection with solicitations of proxies for electiof directors in a
contested election pursuant to Section 14 of theh&mxge Act and the
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rules and regulations promulgated thereunder (thofyisuch person’s written consent to being namete proxy
statement as a nominee and to serving as a diiéetected) and (I1) a description of all directchindirect compensation
and other material monetary agreements, arrangsraadtunderstandings during the past three yaadtsaray other
material relationships, between or among such kbéder and beneficial owner, if any, and their exgjve affiliates and
associates, or others acting in concert therewitithe one hand, and each proposed nominee, anespisctive affiliates
and associates, or others acting in concert théream the other hand, including without limitatiathinformation that
would be required to be disclosed pursuant to RO#epromulgated under Regulation S-K if the shaddranaking the
nomination and any beneficial owner on whose behalihomination is made, if any, or any affiliateagsociate therewith
or person acting in concert therewith, were thgistant” for purposes of such rule and the nomineee a director or
executive officer of such registrant;

(E) set forth a representation that such sharehaitends to appear at the annual meeting to ksirolp nomination or
other business before the annual meeting;

(F) set forth such other information as may reabyniae required by the board of directors of thenpany as
described in the Company’s proxy statement forptieeeding year's annual meeting; and

(G) be followed, within five business days aftez tecord date for such meeting, by the writtenaeogiroviding the
information described in (A) and (B) above.

The Company may require any proposed nominee tistuisuch other information as may reasonably feired by the
Company to determine the eligibility of such prop®ominee to serve as an independent directtiec€dmpany or that
could be material to a reasonable shareholder’snstehding of the independence, or lack thereasuoh nominee.

(b) Special Meetings of Shareholde@nly such business shall be conducted at a dpaeigting of shareholders as shall have

been brought before the meeting pursuant to thieeof meeting and, other than nominations fortedeco the board of directors made in
accordance with the following provisions, no shatdar may bring before a special meeting of shddse any business other than the
business specified by the shareholders calling spehial meeting in accordance with these regulatidominations of persons for electiol
the board of directors of the Company may be madespecial meeting of shareholders at which dirscire to be elected pursuant to the
Company’s notice of meeting (i) by or at the dir@ctof the board of directors of the Company orgiovided that the board of directors of
the Company has determined that directors shaldmed at such meeting, by any shareholder oEtdrapany who (A) is
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a shareholder of record at the time of giving dig®provided for in this Section 1.5 and at timeetiof the special meeting, (B) is entit
to vote at the meeting and (C) complies with thiécegorocedures set forth in this Section 1.5 asutth nomination. In the event the
Company calls a special meeting of shareholderthfopurpose of electing one or more directorfiéottoard of directors of the
Company, any such shareholder may nominate a pergoersons (as the case may be), for electiondb position(s) as specified in
Company'’s notice of meeting, if the shareholdeotae required by Section 1.5(a)(ii) with respectihy nomination shall be delivered
to the secretary at the principal executive officEthe Company not earlier than the close of essron the 130th day prior to such
special meeting and not later than the close aifless on the later of the 70th day prior to suatcgdmeeting or the 10th day followil
the day on which public announcement is first mafdihe date of the special meeting and of the nessrproposed by the board of
directors of the Company to be elected at suchingedh no event shall any adjournment of a speunieéting or the announcement
thereof commence a new time period for the givihg shareholder’s notice as described above.

(c) General

(i) Only such persons who are nominated in accareavith the procedures set forth in this Sectidnshall be eligible to
serve as directors and only such business shatbh@ucted at a meeting of shareholders as shadl xaen brought before the
meeting in accordance with the procedures set forthis Section 1.5. Except as otherwise providgdaw, the Articles of
Incorporation of the Company or these regulatitims board of directors of the Company (or a des@ghaommittee thereof) shall
have the power and duty to determine whether a mation or any business proposed to be brought &¢fier meeting was made,
or proposed, as the case may be, in accordanceheitbrocedures set forth in this Section 1.5 drahy proposed nomination or
business is not in compliance with this Section th%leclare that such defective proposal or notiinahall be disregarded.

(if) For purposes of this Section 1.5, “public aunoement” shall mean disclosure in a press relegs®ted by a national
news service or in a document publicly filed by @@mpany with the Securities and Exchange Comnrigsimsuant to Section 1
14 or 15(d) of the Exchange Act and the rules agdlations promulgated thereunder.

(iif) Notwithstanding the foregoing provisions ¢fi$ Section 1.5, a shareholder shall also comptly ali applicable
requirements of the Exchange Act and the rulesregdlations thereunder with respect to the mastet$orth in this Section 1.5;
provided, however, that any references in thisiBed.5 to the Exchange Act or the rules promulddltereunder are not intended
to and shall not limit the requirements applicabl@ominations or proposals as to any other busitebe considered pursuant to
Section 1.5(a)(i)(C) or Section 1.5(b). Nothingtliis Section 1.5 shall be deemed to affect anytsighshareholders to request
inclusion of proposals in the Company’s proxy steat pursuant to Rule 14a-8 under the ExchangéAsatisfying the notice
and other requirements of Rule 14a-8 in lieu o§4dhg the requirements of this Section 1.5.
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81.6 Waiver of Notice Any shareholder, either before or after any nmggtimay waive any notice required by law, the kticor these
regulations. Waivers must be in writing and filelhaor entered upon the records of the meetingiddaif a meeting will be deemed to have
been waived by any shareholder who attends theimgesither in person or by proxy, and who does hefore or at the commencement of
meeting, protest the lack of proper notice.

81.7 Quorum The holders of shares entitling them to exeraissajority of the voting power of the Company datitto vote at a
meeting, present in person or by proxy, shall garteta quorum for the transaction of businessepkwhen a greater number is required by
law, the articles of incorporation, or these retjiafes. In the absence of a quorum at any meetiragpradjournment of the meeting, the
holders of shares entitling them to exercise a ritgjof the voting power of the shareholders présemperson or by proxy and entitled to v
may adjourn the meeting from time to time. At adjoarned meeting at which a quorum is present,farsiness may be transacted which
might have been transacted at the meeting as aligicalled.

§1.8 Organization At each shareholders meeting the chairman obdlzed, or, in the chairman’s absence, the presidenin the
absence of both of them, any vice president, ahénabsence of any vice president, a chairmarechiog the holders of shares entitling them
to exercise a majority of the voting power of thar®holders present in person or by proxy andleatib vote, shall act as chairman, and the
secretary of the Company, or, in the secretarydeabe, any assistant secretary, or, in the absdérdleof them, any person whom the
chairman of the meeting appoints, shall act asesagr of the meeting.

81.9 Order of BusinesdJnless otherwise determined by the board of threcf the Company prior to the meeting, the ¢hair of the
meeting shall determine in his or her sole disorethe order of business of each shareholders ngeatid the rules of procedure therefor, and
shall have the authority to regulate the conduetryf such meeting as he or she deems appropriateitNstanding the foregoing, the orde
business fixed by the chairman of the meeting neaghanged by the vote of the holders of sharetliegtihem to exercise a majority of the
voting power of the shareholders present in peosdsy proxy and entitled to vote.

81.10 Voting. Each holder of a share or shares of the clasksses entitled to vote by law or the articlemobrporation shall be
entitled to one vote in person or by proxy for eaabh share registered in the holder's name obdb&s of the Company. As provided in
81.13, a record date for determining which shawdsl are entitled to vote at any meeting may tedfiShares of its own stock belonging to
the Company shall not be voted directly or indised®ersons holding voting shares in a fiduciargazaty shall be entitled to vote the shares
so held. A shareholder whose shares are pledgddshentitled to vote the shares standing in lhiker name on the books of the Company.
Upon a demand by any shareholder present in persy proxy at any meeting and entitled to votey, aote shall be by ballot. Each ballot
shall be signed by the shareholder or such shatefi®lproxy and shall state the number of shares untesiich shareholder. Otherwise, vc
shall be made orally.



81.11 Proxies Any shareholder who is entitled to attend or \aita shareholders meeting, or to execute consgaigers, or releases,
shall be entitled to exercise such rights and ahgroof his or her rights by proxy or proxies apped by a writing signed by such sharehol
which need not be witnessed or acknowledged, @ Wgrifiable communication authorized by the shaladr. Actions taken by proxy shall
be governed by the provisions of §1701.48, Ohiocistl/Code, or any future statute of like tenorféeat, including the provisions relating to
the sufficiency of the writing or verifiable commiagation, duration of the validity of the proxy, pewof substitution, revocation, and all other
provisions.

81.12 Inspectors of Election$nspectors of elections may be appointed andsprovided in 81701.50, Ohio Revised Code, or any
future statute of like tenor or effect.

81.13 Record DateThe board of directors may fix a record datedfioy lawful purpose, including without limitationetfdetermination
of shareholders entitled to: (a) receive noticerdb vote at any meeting, (b) receive paymentgfdividend or other distribution, (c) receive
or exercise rights of purchase of, subscription dorexchange or conversion of, shares or otharrgis, subject to any contract right with
respect thereto, or (d) participate in the executibwritten consents, waivers, or releases. Archgecord date shall not be more than sixty
days preceding the date of such meeting, the degé for the payment of any dividend or other dttion, or the date fixed for the receipt or
the exercise of rights, as the case may be.

81.14 List of Shareholders at Meetingpon request of any shareholder at any meetirsafeholders, there shall be produced at the
meeting an alphabetically arranged list, or clésgifists, of the shareholders of record as ofaiyglicable record date who are entitled to v
showing their respective addresses and the nunnigeclasses of shares held by them.

81.15 Action in Writing in Lieu of MeetingAny action which may be authorized or be takea ateeting of the shareholders may be
authorized or taken without a meeting with theraffitive vote or approval of, and in a writing olitimgs signed by, all the shareholders who
would be entitled to notice of a meeting of thershalders held for that purpose.

ARTICLE 2

Board of Directors

§2.1 General Powers of Boar@he powers of the Company shall be exercisetuisiness and affairs shall be conducted, and its
property shall be controlled by the board of dioest except as otherwise provided by law of OHie,articles, or these regulations.

§2.2 Number of DirectorsThe number of directors of the Company shallhiggen (13). The number of directors may be ineeesor
decreased by action of the board of directors upervote of a majority of the board; provided, hgere that in no case shall the number of
directors be fewer than nine (9) or more than sixt(l6) without an amendment to this §2.2
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approved in the manner specified in Article 10haf¢e regulations; and provided further that noaese in the number of directors shall have
the effect of removing any director prior to theoeation of his or her term of office.

§2.3 Compensation and Expens@se directors shall be entitled to such compémsabn a monthly or annual basis, or on the bafsis
meetings attended, or on both bases, as the bbdngotors may from time to time determine andibksh. No director shall be precluded
from serving the Company as an officer or in arhyeottapacity, or from receiving compensation fosstving. Directors may be reimbursed
for their reasonable expenses incurred in the padace of their duties, including the expense afdling to and from meetings of the board,
if such reimbursement is authorized by the boardirafctors.

§2.4 Election of DirectorsThe Company’s Amended and Restated Articles afriporation, as may be amended from time to tirats, s
forth voting standards applicable in the electibdicectors at each meeting of shareholders ta elieectors.

82.5 Term of Office Directors shall be elected at the annual meetfrehareholders, but when the annual meeting aksiodders is not
held or directors are not elected thereat, they beaglected at a special meeting of the sharerotddied and held for the purpose of electing
directors. A director is elected to serve until tlext annual meeting of shareholders or, if suchtmg is not held or directors are not elected
thereat, until a special meeting of shareholdeltedand held for the purpose of electing directmrslirectors are elected by the written ac
of all shareholders in lieu of either such meetjragsl until his or her successor is elected andfipabor until his or her earlier resignation,
removal from office, or death.

§2.6 ResignationsAny director may resign by giving written notitethe chairman, the president, or the secretatheoCompany.
Such resignation shall take effect at the time ifipelctherein. Unless otherwise specified therdile, acceptance of a resignation shall not be
necessary to make it effective.

§2.7 Removal of DirectorsAll the directors or any individual director mbag removed from office, without assigning any cabsethe
affirmative vote of the holders of record of natde¢han a majority of the shares having voting pafi¢he Company with respect to the
election of directors. In case of any such remaaalew director may be elected at the same meétisigch election is properly brought
before such meeting and the nomination of suckcttirés properly made, in each case, in accordaiitethese regulations, for the unexpired
term of each director removed. Any director may dle removed by the board of directors for anyhefdauses specified in §1701.58(B),
Ohio Revised Code, or any future statute of likeoteor effect.

§2.8 VacanciesA vacancy in the board of directors, includingagancy created by an increase in the number ettdirs, may be filled
only by: (a) majority vote of the remaining dirextpeven though they are less than a quorum ghéote of shareholders required by the
Company’s Amended and Restated Articles, as manmEnded from time to time, to elect directors gt strareholders meeting if such
election is properly brought before such meetind tie nomination of such director is properly madesach case, in accordance with these
regulations. Any directors chosen to fill a vacashwll hold office for the unexpired term of offiaad until their successors are elected and
qualified or until his or her earlier resignatiosemoval from office, or death.
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§2.9 Organization of MeetingsAt each meeting of the board of directors, thairchan of the board, or, in his or her absence, the
president, or, in his or her absence, a chairmasahby a majority of the directors present, shetllas chairman. The secretary of the
Company, or, if the secretary shall not be presamt,person whom the chairman of the meeting sipgdbint, shall act as secretary of the
meeting.

§2.10 Place of MeetingsMeetings of the board shall be held at such pieiqaaces, within or without the State of Ohio naay from
time to time be fixed by the board of directorsasrshall be specified or fixed in the notice of ieeting.

§2.11 Regular MeetingsRegular meetings of the board will not be heltess this code of regulations shall be amendedaeige
therefor.

§2.12 Special MeetingsSpecial meetings of the board of directors dbalheld whenever called by the chairman of thedyabany, or
by the president, or by a number of directors etpuahe-third of the total number of directors.

§2.13 Notices of MeetingsUnless waived before, at or after the meetingeasinafter provided, notice of each board of does
meeting shall be given to each director in accardamith and to the extent required by applicablelty the chairman, the president, the
secretary, an assistant secretary, or the persdlitgycsuch meeting in any of the following ways:

(a) By orally informing him of the meeting in persor by telephone not later than twelve hours leetbe date and time of the
meeting.

(b) By delivering notice in writing, electronicaltyr by other legally sufficient means not latertloae day before the date of the
meeting.

(c) By mail, telegram or cablegram at least twosdagfore the meeting addressed to him at the aglflresished by him to the
secretary of the Company, or to such other ada@esise person sending the notice shall know tobect.

Unless otherwise required by the articles of inooagion, this code of regulations, or the lawshaf State of Ohio, the notice of any meeting
need not specify the purposes of the meeting. Batfany meeting of the board may be waived bydirgctor, either before, at, or after the
meeting, in writing or by any other legally suféct means.

§2.14 Notice of Adjournment of MeetindNotice of adjournment of a meeting need not lemif the time and place to which it is
adjourned are fixed and announced at the meeting.

§2.15 Quorum and Manner of Acting\ majority of the number of directors fixed otaslished pursuant to §2.2 as of the time of any
meeting of the board of directors must be preseperson at such meeting in order to constituteaugm for the transaction of business,
provided that meetings of the directors may inclpésicipation by directors through any

9



communications equipment if all directors partitipg can hear each other, and such participati@rnreeting shall constitute presence at
such meeting. The act of a majority of the direxfmresent at any meeting at which a quorum is pteswll be the act of the board of
directors. In the absence of a quorum, a majofithase present may adjourn a meeting from tim@nte until a quorum is present. Notice of
an adjourned meeting need not be given. The direstuall act only as a board. Individual directrall have no power as such.

§2.16 Order of BusinessThe order of business at meetings of the boeatl kb such as the chairman of the meeting maycphbesor
follow, subject, however, to his or her being outrd with respect thereto by a majority of the memstof the board present.

§2.17 Action in Writing in Lieu of MeetingAny action which may be authorized or taken ateeting of the directors may be
authorized or taken without a meeting with theraffitive vote or approval of, and in a writing olitimgs signed by, all the directors.

§2.18 Executive and Other Committe&he directors may create and from time to timaliab or reconstitute an executive committee
and any other committee or committees of direatash to consist of one or more directors, and nedggéte to any such committee or
committees any or all of the authority of the dioes, however conferred, other than that of fillwarancies in the board of directors or in any
committee of directors. Each such committee slesilesat the pleasure of the directors, and shabh@g in the intervals between meetings of
the board of directors, and shall be subject tactirerol and direction of the board of directoreeTdirectors may adopt or authorize the
committees to adopt provisions with respect toginernment of any such committee or committees kvare not inconsistent with applica
law, the articles of incorporation of the Compaarythese regulations. An act or authorization of act by any such committee within the
authority properly delegated to it by the directsihsll be as effective for all purposes as theaauthorization of the directors. Any right,
power, or authority conferred in these regulatitmthe “directors” or to the “board of directordiadl also be deemed conferred upon each
committee or committees of directors to which amgtsright, power, or authority is delegated (explesor by general delegation, or by
necessary implication) by the board of directors.

ARTICLE 3
Officers

83.1 Number and TitlesThe officers of the Company shall be a chairmiathe board, a president, one or more vice pressgén
needed, a secretary, one or more assistant séeseiineeded, a treasurer, one or more assistagurers, if needed, and such other officers
and assistant officers as the board may deem reege3$e board shall have the discretion to deteerfiiom time to time the number of vice
presidents, if any, the Company shall have, whatheiot assistant secretaries and assistant texasane needed, and, if so, the number of
assistant secretaries and assistant treasure@othpany shall have. Furthermore, if there is mbamtone vice president, the board may, i
discretion, establish designations for the vice
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presidencies so as to distinguish among them #eeiofunctions or their order, or both. Any tworapre offices may be held by the same
person, but no officer shall execute, acknowledgeerify any instrument in more than one capaiisuch instrument is required by law, the
articles, or these regulations to be executed,@gladged, or verified by two or more officers.

§3.2 Election, Terms of Office, Qualifications, a@dmpensation The officers shall be elected by the board dcdctivrs. Each shall be
elected for an indeterminate term and shall holid@uring the pleasure of the board of directdte board of directors may hold annual
elections of officers; in that event, each sucliceffshall hold office until his or her successoelected and qualified unless he or she is
removed earlier by the board of directors. Therchan of the board shall be a director, but no otifficer need be a director. The other
qualifications of all officers shall be such as bward of directors may establish. The board @dars shall fix the compensation, if any, of
each officer.

§3.3 Additional Officers, Agents, Etdn addition to the officers mentioned in §3.1e thbompany may have such other officers, agents,
and committees as the board of directors may desmassary and may appoint, each of whom or each ereshlwhich shall hold office for
such period, have such authority, and perform siuties as may be provided in these regulations onay, from time to time, be determined
by the board. The board of directors may delegany officer or committee the power to appoint anigordinate officer, agents, or
committees. In the absence of any officer, or for ather reason the board of directors may deefic®ift, the board of directors may
delegate, for the time being, the powers and dutieany of them, of such officer to any other céfi, or to any director.

§3.4 Removal Any officer may be removed, either with or with@ause, at any time, by the board of directoengtmeeting, the
notices (or waivers of notices) of which shall hapecified that such removal action was to be cemsd. Any officer appointed by an offic
or committee to which the board shall have deleydte power of appointment may be removed, eithér e without cause, by the
committee or superior officer (including succesy@riso made the appointment, or by any committeefficer upon whom such power of
removal may be conferred by the board of directors.

83.5 ResignationsAny officer may resign at any time by giving vtei notice to the board of directors, the chairntla@ president, or
the secretary. Any such resignation shall takecetiethe time specified therein. Unless otherwisecified therein, the acceptance of such
resignation shall not be necessary to make it téfec

83.6_VacanciesA vacancy in any office because of death, resignaremoval, disqualification, or otherwise shadl filled in the
manner prescribed for regular appointments or ielestto such office.

§3.7 Powers, Authority, and Duties of OfficeiSfficers of the Company shall have the powersaurttiority conferred and the duties
prescribed by law, in addition to those specifiegmvided for in these regulations and such ogfwevers, authority, and duties as may be
determined by the board of directors from timeirtzet

11



ARTICLE 4

Shares and Their Transfer

84.1 Certificates for Share€very owner of one or more shares in the Compsaiayl be entitled to a certificate or certificatedich
shall be in such form as may be approved by thedbofadirectors, certifying the number and classludres in the Company owned by him.
The certificates for the respective classes of sheles shall be numbered in the order in which #éine issued and shall be signed in the r
of the Company by the chairman or the presidentthadecretary; provided that, if such certificates countersigned by a transfer agent or
registrar, the signatures of such officers upomsgrtificates may be facsimiles, stamped, or pdntf an officer who has signed or whose
facsimile signature has been used, stamped, dedrom any certificates ceases to be such offieealse of death, resignation or other reasor
before such certificates are delivered by the Campsuch certificates shall nevertheless be conalysdeemed to be valid if countersigned
by any such transfer agent or registrar. A recbadl e kept of the name of the owner or ownerhefshares represented by each such
certificate and the number of shares representaeélly, the date thereof, and in case of cancallati® date of cancellation. Every certificate
surrendered to the Company for exchange or traskil be cancelled and no new certificate or ieaties shall be issued in exchange for
any existing certificates until such existing déstites shall have been so cancelled, except esga®vided for in 84.4.

84.2 Transfer of Shares\ny certificate for shares of the Company shalttansferable in person or by attorney upon thesader of
the certificate to the Company or any transfer afmrthe Company (for the class of shares repiteselny the certificate surrendered)
properly endorsed for transfer and accompaniedibly assurances as the Company or its transfer eggntequire as to the genuineness and
effectiveness of each necessary endorsement. Therp@ whose name any shares stand on the bodke @fompany shall, to the full extent
permitted by law, be conclusively deemed to beutingualified owner and holder of the shares andledtio exercise all rights of ownership
for all purposes relating to the Company. Neitter Company nor any transfer agent of the Compaaly Isé required to recognize any
equitable interest in, or any claim to, any sucéreh on the part of any other person, whetheratied on the certificate or any other way, nor
shall they be required to see to the performan@nwpftrust or other obligation.

84.3 Regulations The board of directors may make such rules agdlagons as it may deem expedient or advisableinconsistent
with these regulations, concerning the issue, feanand registration of certificates for sharésnay appoint one or more transfer agents or
one or more registrars, or both, and may requireeatificates for shares to bear the signatureithfer or both.

84.4 Lost, Destroyed or Stolen Certificates new share certificate or certificates may Isiéxl in place of any certificate theretofore
issued by the Company which is alleged to have bestndestroyed, or wrongfully taken upon: (a) éxecution and delivery to the Company
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by the person claiming the certificate to have best) destroyed, or wrongfully taken of an affidaf that fact in form satisfactory to the
Company, specifying whether or not the certifioates endorsed at the time of such alleged lossiuibtisin or taking, and (b) the receipt by
the Company of a surety bond, indemnity agreeneerany other assurances satisfactory to the Comaadyo all transfer agents and
registrars of the class of shares representedebgetiificate against any and all losses, damamgsss, expenses, liabilities or claims to which
they or any of them may be subjected by reasoheofssue and delivery of such new certificate otifceates or with respect to the original
certificate.

ARTICLE 5

Examination of Books by Shareholders

The board of directors may make reasonable ruldsegulations prescribing under what conditionskibeks, records, accounts, and
documents of the Company, or any of them, shatigen to the inspection of the shareholders. Noestdder shall be denied any right which
is conferred by §1701.37, Ohio Revised Code, orathgr applicable law to inspect any book, recaotount, or document of the Company.
An original or duplicate stock ledger showing tlzemes and addresses of the shareholders and thenanmbclass of shares issued or
transferred of record to or by them from time todishall at all times during the usual hours fasibeiss be open to the examination of every
shareholder at the principal office or place ofibess of the Company in the State of Ohio.

ARTICLE 6

Indemnification and Insurance

86.1 Costs IncurredThe Company shall, to the fullest extent autteatiby law, including but not limited to the lawstbé State of
Ohio, indemnify any person who was or is a partisdghreatened to be made a party to any threatgeediing, or completed action, suit, or
proceeding, whether civil, criminal, administrative investigative, by reason of the fact that hetee is or was a director, officer, or
employee of the Company, or is or was servingatititten request of the Company as a directostée) officer, employee, member, or
manager of another corporation, domestic or forgigmprofit or for profit, limited liability compan partnership, joint venture, trust, or other
enterprise, against expenses, including attorrfegs, judgments, fines, and amounts paid in setth¢mctually and reasonably incurred by
him or her in connection with such action, suitpasceeding. The Company shall indemnify a diredtoistee, officer, employee, member, or
manager seeking indemnity in connection with afoagsuit, or proceeding (or part of an actiont,swi proceeding) initiated by such person
only if the action, suit, or proceeding (or partloé action, suit, or proceeding) initiated by spenson was authorized by the board of
directors of the Company.
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86.2 Advance Payment of Cosf§he Company shall pay expenses, including atysrfees, incurred by an officer of the Company in
defending any action, suit, or proceeding refetoeith §6.1 as they are incurred, in advance ofitied disposition of such action, suit, or
proceeding, upon receipt of an undertaking by obemalf of the officer to repay such amount ifiaB ultimately be determined that he or
is not entitled to be indemnified by the Companlye TTompany shall pay expenses, including attorrfegs, incurred by a director of the
Company as specified in the Ohio Revised Code pisancessor.

86.3 Requested Servicény person shall be deemed to be serving at titeew request of the Company if such person igisgras a
director, trustee, officer, employee, member, onawger of (a) another organization of which a mgjasf the outstanding voting securities
representing the present right to vote for thetelaof its directors or equivalent executivesvweed directly or indirectly by the Company (a
“Subsidiary”), (b) any employee benefit plan of tBempany or a Subsidiary, or (c) another orgaropatif which the Company or a
Subsidiary has the right to appoint a member or begmof the board of directors or similar governogly of such organization.

86.4 NonExclusive. The indemnification authorized in this Articleadlnot be deemed exclusive of any other rightatich persons
seeking indemnification may be entitled under agieament, vote of shareholders or disinterestextutirs, or otherwise, both as to action in
his or her official capacity and as to action im#rer capacity while holding such office.

86.5 Insurance The Company may purchase and maintain insuramtéeloalf of any person who is or was a directdicef, or
employee of the Company, or is or was servingatdguest of the Company as a director, trustéieegfemployee, member, or manager of
another corporation, domestic or foreign, nonprafifor profit, limited liability company, partnérip, joint venture, trust, or other enterprise
against any liability asserted against him or et imcurred by him or her in any such capacityr@gitag out of his or her status as such,
whether or not the Company would have the pow@rdemnify him or her against such liability undeistArticle or under Chapter 1701,
Ohio Revised Code.

86.6 Survival The indemnification authorized in this Articleadhcontinue as to a person who has ceased talivedor, trustee,
officer, employee, member, or manager.

86.7 SuccessorsThe indemnification authorized in this Articleadhinure to the benefit of the heirs, executors] administrators of ar
person entitled to indemnification under this Aldic

§6.8 Elimination or Impairment of IndemnificationgRts. No amendment, termination, or repeal of thisd@et6, nor, to the fullest
extent permitted by law, any modification of lawali adversely affect or impair in any way the tgto be indemnified or to advancement of
expenses pursuant to this Article 6 with respeetriy actions, omissions, transactions or facts micuprior to the final adoption of such
amendment, modification, termination or repeal.
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ARTICLE 7
Seal

The board of directors may adopt and alter a catpaseal and use the same or a facsimile thenebfaiture to affix the corporate seal,
if any, shall not affect the validity of any instnent.

ARTICLE 8
Fiscal Year

The fiscal year of the Company shall be fixed army foe changed from time to time by the board adors.

ARTICLE 9

Control Share Acquisitions

Section 1701.831, Ohio Revised Code, shall notyajgptontrol share acquisitions of shares of thenGany.

ARTICLE 10

Amendment of Regulations

These regulations may be amended or repealed oremyations may be adopted: (a) at any meetirigeghareholders held for such
purpose by the affirmative vote of the holderseafard of shares entitling them to exercise a migjofithe voting power on such proposal;
(b) without a meeting of the shareholders, by thigen consent of the holders of record of shargglieg them to exercise a majority of the
voting power on such proposal; or (c) by the badrdirectors (to the extent permitted by the Oh&viRed Code).
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Exhibit 10.1

Cardinal Health
Deferred Compensation Plan
Amended and Restated Effective as of January 1, 2009

Fourth Amendment

Background Information

Cardinal Health, Inc. (“Cardinal Health”) establed and maintains the Cardinal Health Deferresh@msation Plan (the “Plan”) for the
benefit of participants and their beneficiari

The Human Resources and Compensation Committée @oard of Directors of Cardinal Health (thedf@pensation Committee”)
oversees the administration of the Plan and iscaizéd to amend the Plan. In addition, the Bené&faiicy Committee (“BPC”) is
authorized to amend the Plan, except as may dffeatompensation of executive officers who areexitip Section 16 of the Securities
Exchange Act of 1934, as amend*“ Section 16 Officer), in accordance with authority delegated by the Camspton Committee

The BPC, as to Participants who are not Sedtto®fficers, and the Compensation Committee, &etdion 16 Officers, desire to
amend the Plan to provide for a special one-timpleyer contribution to the Plan on behalf of certRarticipants who have forfeited a
portion of past employer contributions under thegaalified retirement plan in connection with eartive actions under that ple

Section 7.1 of the Plan permits the amendmenteofian at any time

Amendment of the Plan

The Plan is hereby amended as follows, effectivef danuary 1, 2011:
Section 3.2 of the Plan is hereby amended by thgiad of the following at the end there«

“The Employer shall also make an additional matghdantribution to the Accounts of certain Particifsawho have been required to
forfeit Employer matching contributions under thedfified Plan in connection with corrective actiamsler the Qualified Plan. Such
contributions, if any, shall be in an amount eqoadhe Employer matching contribution forfeited enthe Qualified Plan by an affected
Participant and shall be made and allocated té&\tweunts of affected Participants in the Plan Yauaing which such forfeitures occur.
Any additional Employer matching contributions unttee foregoing sentence shall be fully vested winade and subject to the
distribution elections in effect with respect te tRarticipant's Account as of the beginning of Btt@n Year in which the contribution is
made.”

Section 3.4 of the Plan is hereby amended by tH&iew of the following at the end there:



“The Employer shall also make an additional conttitn to the Accounts of certain Participants wawdnbeen required to forfeit
Employer contributions (other than matching conttitins) under the Qualified Plan in connection vatiirective actions under the
Qualified Plan. Such contributions, if any, shallib an amount equal to the Employer contributmnfieited under the Qualified Plan by
an affected Participant and shall be made andattdcto the Accounts of affected Participants exRttan Year during which such
forfeitures occur. Any additional Employer contrilons under the foregoing sentence shall be subjettte vesting requirements
applicable to Employer Contribution Credits and dirs#ribution elections in effect with respect e tParticipant’s Account as of the
beginning of the Plan Year in which the contribatie made.”

All other terms and provisions of the Plan shathain unchangec
CARDINAL HEALTH, INC.

By: /s/ Carole S. Watkins

Title: Chief Human Resources Officer

Date: March 16, 2011




Exhibit 12.1

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

Fiscal Year Ended June 30, For the Nine Months Ended
(in millions, except for ratios) 2006 2007 2008 2009 2010 March 31, 2011
Earnings before income taxes and discontinue
operations $1,316.: $815.2  $1,295.. $1,159.¢  $1,211.¢ $ 1,177.(
Plus fixed charge:
Interest expens 102.5 108.2 143. 118. 125.5 70.¢
Capitalized interes 4.1 10.t 13t 5.1 2.6 4.1
Amortization of debt offering cos 3.4 7.4 S 3.8 9.¢ 1.4
Interest portion of rent expen 16.¢ 15.€ 12.2 11.1 6.C 5.2
Fixed charge: 126.¢ 141.7 172.¢ 138. 144.: 81.€
Plus amortization of capitalized inter: 2.6 1.3 1kt 2.5 6.5 4.2
Less capitalized intere (4.2) (10.5) (13.5) (5.0 (2.9 (4.2)
Earnings $1,441.¢ $947.¢  $1,455. $1,295.¢  $1,359.! $ 1,258."
Ratio of earnings to fixed charges 11.4 6.7 8.4 9.4 9.4 15.¢

(1) The ratio of earnings to fixed charges is cotagdby dividing fixed charges into earnings befio@me taxes and discontinued
operations plus fixed charges and capitalized ésteiFixed charges include interest expense, aratidn of debt offering costs and the
portion of rent expense which is deemed to be sgmtative of the interest factor. Interest expeaserded on tax exposures has been
recorded in income tax expense and has therefem éaluded from the calculatic



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 notatorny 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 presentet
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) and1Hd)) 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 procedaresused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

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

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentisisineport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

d. Disclosed in this report any change in the tegid's internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to evélly affect, the registrant’s internal contrales financial reporting;
and

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evatuat internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardioéctors (or persons performing
the equivalent functions

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial

reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

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: May 6, 2011

/sl George S. Barrett

George S. Barrett
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 notatorny 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 presentet
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) and1Hd)) 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 procedaresused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

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

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentisisineport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

d. Disclosed in this report any change in the tegid's internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to evélly affect, the registrant’s internal contrales financial reporting;
and

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evatuat internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardioéctors (or persons performing
the equivalent functions

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial

reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

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: May 6, 2011

/sl Jeffrey W. Henderson

Jeffrey W. Henderson
Chief Financial Officel



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 Execu@i¥ficer 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 gqeraended March 31, 2011 containing the financitieshents of the Company (the
“Periodic Report”), which this statement accompanfally complies with the requirements of Secti@{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: May 6, 2011

/sl George S. Barrett
George S. Barre
Chairman and Chief Executive Offic




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 8002
I, Jeffrey W. Henderson, Chief Financial Officer@drdinal Health, Inc. (the “Company”), certify,isuant to 18 U.S.C. Section 1350, that:

(1) the Quarterly Report on Form 10-Q for the geraended March 31, 2011 containing the financetieshents of the Company (the
“Periodic Report”), which this statement accompanfally complies with the requirements of Secti@{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: May 6, 2011

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




Exhibit 99.1
Statement Regarding Forward-Looking Information

As used in this exhibit, “Cardinal Health,” the “@pany,” “we,” “our,” “us” and similar pronouns refeo Cardinal Health, Inc. and its
subsidiaries, unless the context requires otherdse filings with the Securities and Exchange Cassion, including our Annual Report on
Form 10-K for the fiscal year ended June 30, 2@6 (2010 Form 10-K”), our Annual Report to Shareleos, any quarterly report on Form
10-Q or any of our current reports on Form 8-K ffglevith any exhibits to such reports as well asamgndments to such reports), our press
releases, or any other written or oral statememtdenby or on behalf of us, may include directlyppiincorporation by reference forward-
looking statements which reflect our current vies ¢f the date such forward-looking statement$$ fnade) with respect to future events,
prospects, projections or financial performancee fifatters discussed in these forward-looking stetésrare subject to certain risks and
uncertainties that could cause actual resultsfterdnaterially from those projected, anticipatedroplied in or by such statements. These
risks and uncertainties include, but are not lichiie

* competitive pressures in the markets in which weraig, including pricing pressurt

» increasing consolidation in the healthcare industityich could give the resulting enterprises gnebggaining power and may
increase pressure on prices for our products anites;

e uncertainties due to government healthcare reforahyding the impact of the recently enacted health reform legislatior

» legislative changes to the prescription drug reimbment formula and related reporting requiremtmtgeneric pharmaceuticals
under Medicaid

» the loss of, material reduction in purchases bylefault by one or more key custome
» the loss of, or default by, one or more key supglier which alternative suppliers may not be raavailable;
* unfavorable changes to the terms of key customsujpplier 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 availaldeus, or changes in the timing of generic laundrake introduction of branded
pharmaceuticals

* uncertainties relating to market conditions for phaceuticals
e uncertainties relating to demand for our produots services

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

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

» our ability to achieve the expected benefits from dcquisition of Healthcare Solutions Holding, L{®2 Healthcare) and to grow
our specialty pharmaceutical services and distiobubusiness

* uncertainties related to our ability to achieve élkpected benefits from the acquisition of Kinrg,., including the expected
accretion in earning:

e uncertainties relating to the growth of the pharewdical market in Chine

e uncertainties relating to our ability to achieve txpected benefits from the acquisition of Yong Maluding the expected
accretion in earningt

» risks arising from possible violations of the FgreCorrupt Practices Ac
» risks arising from possible violations of healthefniaud and abuse law
» our ability to introduce and market new productd aar ability to keep pace with advances in tecbgy]

« changes in laws and regulations or in the integpiat or application of laws or regulations, ashaslpossible failures to comply
with applicable laws or regulations as a resuppadgsible misinterpretations or misapplicatic

» the continued financial viability and success aof customers, suppliers and franchise



The words “expect,

actions of regulatory bodies and other governmenttiorities, including the U.S. Drug Enforcementin#inistration, the

U.S. Food and Drug Administration, the U.S. Nucleagulatory Commission, the U.S. Department of tteahd Human
Services, U.S. Federal Trade Commission, variate $ioards of pharmacy, state health departmerdsstate insurance
departments or comparable agencies that could detayor suspend product development, manufaotyrdistribution or sales or
result in warning letters, recalls, seizures, ifions and monetary sanctiol

costs or claims resulting from potential errorglefects in our manufacturing, compounding, repaickpdnformation systems or
pharmacy management services that may injure pe@odamage property or operations, including dosta 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 commodities used in the Medieginent including various components, compouas ymaterials or energy
such as oil, oil related, latex, synthetic rubleetton and other commoditie

shortages in commodities, components, compoundsiaerials or energy used by our businesses,dimdusupply disruptions
of radioisotopes

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 internationaldawlating to global
operations

difficulties or delays in the development, prodantimanufacturing, sourcing and marketing of newwasting products and
services, including difficulties or delays assosihwith obtaining requisite regulatory consentajgprovals associated with those
activities;

disruption or damage to or failure of our infornoatior controls system
uncertainties relating to general political, busgeandustry, regulatory and market conditic

risks associated with the spin-off of CareFusianluding risks of non-performance under spin-offeggnents and risks relating to
adverse tax consequences to us and our sharehadd

other factors described “ltem 1A: Risk Factor” of the 2010 Form 1-K and Part Il, Item 1A of this Form -Q.

” “anthIpate," “intend,” “ ” ” ” ” o ”

plan;believe,” “will,” “should,” “could,” “would,” “pr oject,” “continue,” and similar

expressions generally identify “forward-lookingtstaents,” which speak only as of the date the stat¢ was made, and also include
statements reflecting future results or guidanzements of outlook and expense accruals. We tai@eno obligation to update or revise
forwarc-looking statements, except to the extent requiseddplicable law



