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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 14A

(RULE 14a-101)

INFORMATION REQUIRED IN
PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Berities
Exchange Act of 1934 (Amendment No. )

Filed by the Registraril
Filed by a Party other than the Registriaht

Check the appropriate box:

O Preliminary Proxy Statement

O Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
%} Definitive Proxy Statement

O Definitive Additional Materials

O Soliciting Material Pursuant to § 240.14a-12.

CARDINAL HEALTH, INC.

(Name of Registrant as Specified in its Charter)

N/A

(Names of Person(s) Filing Proxy Statement, if OtlieThan the Registrant)

Payment of Filing Fee (Check the appropriate box):

%} No fee required.

O Fee computed on table below per Exchange Act Ridas6(i)(1) and 0-11.

(1) Title of each class of securities to which transecapplies:

(2) Aggregate number of securities to which transaciioplies:

(3) Per unit price or other underlying value of trangsccomputed pursuant to Exchange Act Rule 0-g1 ftath the amount on which the filing
fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:



O

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as pded by Exchange Act Rulellt(a)(2) and identify the filing for which the oéfising fee wa
paid previously. Identify the previous filing bygistration statement number, or the Form or Scleednd the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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CardinalHealth

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 2, 2012

Date and time: Friday, November 2, 2012, at 8:00 a.m., local time
Location: Cardinal Health, Inc., 7000 Cardinal Place, Dubii 43017
Purpose: (1) To elect the 12 director nominees named énpiftoxy statement;

@)

®3)
(4)

(%)

To ratify the appointment of Ernst & Young LLP asrandependent registered public accounting firmthe fiscal yea
ending June 30, 2013;

To approve, on a non-binding advisory hakis compensation of our named executive officers;

To vote on a shareholder proposal described iratltempanying proxy statement, if properly presemtethe meeting
and

To transact such other business as mayepsopome before the meeting or any adjournmepiostponement.

Who may vote: Shareholders of record at the close of businesSemptember 6, 2012 are entitled to vote at the mgeti any adjournment
postponement.

By Order of the Board of Directors.

September 14, 2012

st Pl

STEPHEN T. FALK

Executive Vice President, General Counsel and
Corporate Secretary

Important notice regarding the availability of proxy materials for the Annual Meeting of Shareholderdo be held on November 2, 2012:

This Notice of Annual Meeting of Shareholders, theaccompanying proxy statement, and our 2012 Annual &ort to Shareholders all art
available atwww.edocumentview.com/cah .
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2012 PROXY SUMMARY

This summary highlights information contained elsere in our proxy statement. This summary doesowtain all of the information that you sho
consider, and you should read the entire proxyestegnt carefully before voting.

Annual Meeting of Shareholders

Time and date: 8:00 a.m., November 2, 2012

Place: Cardinal Health, Inc., 7000 Cardinal Place, Dubli 43017

Record date: September 6, 2012

How to vote: In general, you may vote either in person at theusah Meeting or by telephone, the Internet

mail. See “Voting Information — How to Vote” on pad for more detail.

Admission: An admission ticket or satisfactory proof of shavenership, and photo identification are requ

to enter the Annual Meeting. See "Attending the dadriMeeting" on page 2 for more detail.

Voting Matters

Page Reference

Board Voting Recommendation (for more detail)
Election of directors FOR EACH DIRECTOR NOMINEE 3
Ratification of Ernst & Young LLP as auditor fosial 2013 FOR 7
Advisory vote to approve the compensation of oumea executiv FOR 7
officers
Shareholder proposal AGAINST 7

Board Nominees

Committee Memberships

Human Nominating
Director Resources and and
Age Since Occupation Independent Compensation | Governance
Colleen F. Arnold 55 2007 SVP, Application Maaagent Services, X X
IBM Global Business Services
George S. Barrett 57 2009 Chairman and CEO,iGarHealth
Glenn A. Britt 63 2009| Chairman and CEO, Timerki¢a Cable X Chair
Carrie S. Cox 55 2009 CEO, Humacyte, Inc. amchér EVP and X X
President, Global Pharmaceuticals,
Schering-Plough
Calvin Darden 62 2005 Retired SVP of U.S. Openat United X X
Parcel Service
Bruce L. Downey 64 2009 Partner, NewSpring He@lpital I, L.P. X X
and retired Chairman and CEO, Barr
Pharmaceuticals
John F. Finn 64 1994 President and CEO, Gardner Independent X X
Presiding
Director
Clayton M. Jone$ 63 2012 | Chairman, President, and CEO, Rockwsll X
Collins
Gregory B. Kenny 59 2001 President and CEO, &¢i@able X Chair X
David P. King 56 2011| Chairman, President, ar®DCLabCorp X X
Richard C. Notebaert 65 1999 Retired Chairmah@BO, Qwest X X X
Communications International
Jean G. Spaulding, M.D. 65 2002 Private medicattice X X

David W. Raisbeck, a director since 2002 and ctilye@hairman of the Nominating and Governance Cottgaiand a member of the Human Resources and Caatjps
Committee, has decided not to stand for re-eleatadhe Annual Meeting.

' The Board has not yet appointed Mr. Jones, wheejbihe Board in September 2012, to a comm
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Fiscal 2012 Business Performance Highlights

*  We achieved revenue of $108 billion and incrdamer non-GAAP earnings per share by 15% to $3\2/ also increased our cash divide
by 10% in fiscal 2012 and increased them by andtBes5% so far in fiscal 2013.

e Our Pharmaceutical segment profit increased by #lé®ng fiscal 2012 primarily due to strong performa in our generic pharmaceut
programs. In fiscal 2011, we acquired Kinray andd@el Health China, which also increased segmeufitpluring fiscal 2012. Our Medic
segment profit decreased by 11% primarily as altre§increased commodity costs. But it grew revenmplemented a project to transfc
its business systems, and returned to segment grofith in the fourth quarter of fiscal 2012.

Fiscal 2012 Executive Pay Highlights

e Our Board of Directors' Human Resources and CongtemsCommittee funded the fiscal 2012 annual ¢gaséntive pool at 109% of targ
driven by abovearget earnings before interest and taxes andritbtie target tangible capital performance. The @dtee then awards
payouts to the executive officers in the tablesro@gg on page 25 (the “named executiveafgt ranged from 82% to 111% of target base
individual and applicable segment performance.

e Asin past years, a substantial majority of tlaeed executives' compensation was in the forroraj4erm incentive awards. The Commit
introduced performance share units during fiscdl22that will vest over a multi-year performanceipgrmased on our achieving nGAAP
earnings per share growth rate and dividend yielalgy As a result, fiscal 2012 target lotegm incentive awards for named executives '
one-third performance share units, one-third stitions, and one-third restricted share units.

e Overall, the fiscal 2012 compensation of our caritig hamed executives (as set forth below and énShmmary Compensation Table

page 25) reflects both our strong performanceHerfiscal year and our compensation philosophy.

Non-Equity
Incentive

Named Executive

Salary ($)

Bonus ($)

Stock Awards ($)

Option Awards
(%)

Plan

Compensation ($) Compensation (3$)

All Other

Total ($)

George S. Barrett 1,277,10. — 5,138,68: 2,861,04. 1,809,65: 123,24¢ 11,209,72
Jeffrey W. Henderson 736,77¢ — 1,663,16: 831,51¢ 722,77 22,84¢ 3,977,08!
Michael C. Kaufmann 629,35¢ — 1,441,777 713,71¢ 628,72¢ 23,34¢ 3,436,92!
Donald M. Casey Jr. 131,85¢ 500,00( 999,97: 500,07: 118,67: 506,09: 2,756,66.
Craig S. Morford 495,97( — 712,52: 356,21: 405,45! 24,62¢ 1,994,79.

New CEO employment agreement. h September 2012, in light of Mr. Barrett's leatligysand contributions to our success, we entert dmev
threeyear employment agreement with him that replaces2009 employment agreement, which was schedulexgoe on the date of our 2C
annual meeting of shareholders. The Board appralednew employment agreement because it believasMh. Barrett has served us and
shareholders well since the spin-off of CareFugamporation (the "Spin-Off"). From the Sp#f through the fiscal year ended June 30, 2012
non-GAAP earnings per share has grown 4164y total shareholder return has been 80%, andtoak price has increased from $25.32 per sh:
$42.00 per share. The compensation terms in the employment agreement reflect Mr. Barrett's curmesmpensation structure and, in gen
parallel his prior agreement.

¥ "Non-GAAP earnings per share" is n@AAP diluted earnings per share from continuingrapens. On a GAAP basis, diluted earnings pereslimm continuing operations w



$3.06 in fiscal 2012, $2.74 in fiscal 2011, and1$2in fiscal 2009. We provide a reconciliation bétdifferences between n@AAP diluted earnings per share from contint
operations and GAAP diluted earnings per share frontinuing operations iAppendix Ao this proxy statement.
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CardinalHealth
2012 PROXY STATEMENT

GENERAL INFORMATION

These proxy materials are being furnished to gqti@xies on behalf
the Board of Directors of Cardinal Health, Inc. fage at our Annu
Meeting of Shareholders to be held on Friday, Ndven2, 2012, and
any adjournment or postponement (the “Annual Meg}inThe meetin
will take place at our principal executive offiaechted at 7000 Cardir
Place, Dublin, Ohio 43017, at 8:00 a.m., local time

These proxy materials include our Notice of AnnMaeting and Prox
Statement and our Annual Report to Shareholderstherfiscal yee
ended June 30, 2012. In addition, these proxy fniadégemay include
proxy card for the Annual Meetind\ copy of our Annual Report or
Form 10-K for the fiscal year ended June 30, 2012, filed @i the
U.S. Securities and Exchange Commission (the “SEC"will be
provided, free of charge, to any shareholder upon titten request
addressed to our Investor Relations department at &dinal Health,
Inc., 7000 Cardinal Place, Dublin, Ohio 43017These proxy materie
are first being sent or made available to our di@ders on or abo
September 14, 2012.

References to our fiscal years in this proxy statetmmean the fisc
year ended or ending on June 30 of such year. kampgle, fiscal
2012" refers to the fiscal year ended June 30, 2012

Notice of Internet Availability of Proxy Materials

As permitted by the SEC, we are providing proxy emats to some «
our shareholders via the Internet. On or abouteebper 14, 2012, v
mailed a Notice of Internet Availability of Proxy airials (“Notice)
explaining how to access our proxy materials onllhgou received th
Notice, you will not receive a printed copy of gomoxy materials b
mail unless you request one by following the dice included on tf
Notice.

Voting Information

Record date We have fixed the close of business on SepteB|i201:
as the record date for determining our shareholdetitled to notice ¢
and to vote at the Annual Meeting. On that date,had outstandir
340,520,957 common shares. Shareholders at thedrelede will hav
one vote per share for the election of each ofldudirector nominee
and one vote per share on each other voting matter.

Quorum. We will have a quorum to conduct business atAheaua
Meeting if the holders of a majority of our commsimares are prese
either in person or by proxy.

How to vote. We encourage you to vote promptly. If you ai
“registered holder” rheaning your shares are registered in your |
with our transfer agent, Computershare Trust ComphhA.), or yot
hold shares in an employee plan, then you may siteer in person
the Annual Meeting or by proxy. If you decide toteddy proxy, yo
may do so in any one of the following three ways:

e By telephone You may vote your shares 24 hours a da
calling the toll free number 1-800-6329TE (8683) within th
United States, U.S. territories, or Canada, andowiohg
instructions provided by the recorded message.Wwitluneed tc
enter identifying information that appears on yptoxy card o
the Notice. The telephone voting system allows tmuaonfirmm
that your votes were properly recorded.

e By Internet. You may vote your shares 24 hours a da
logging on to a secure websiteyw.envisionreports.com/CAH
and following the instructions provided. You wikked to ente
identifying information that appears on your praard or th:
Notice. As with the telephone voting system, yoll ke able tt
confirm that your votes were properly recorded.

e By mail. If you received a proxy card, you may mark, seym
date your proxy card and return it by mail in thecleset
postage-paid envelope.

Telephone and Internet voting is available throy®0 a.m. Easte
time on Friday, November 2, 2012.

If, like most shareholders, you are a beneficiahewof shares held
“street name” theaning a broker, trustee, bank, or other nomircdes
shares on your behalf), you may vote in persorhatAnnual Meetin
only if you obtain a legal proxy from the nominéat holds your share
Alternatively, you may vote by completing and sigmithe votin
instruction form that the nominee provides to youby using telephotr
or Internet voting arrangements described on thimganstruction forrr
the Notice, or other materials that the nomineeiges to you.

Changing or revoking your proxy.Your presence at the Ann
Meeting will not automatically revoke your proxy If you are i
registered holder, you may change or revoke yooxymat any tim
before a vote is taken at the meeting by givingceadto us in writing ¢
during the Annual Meeting, by executing and forvilagdto us a later-
dated proxy, or by voting a later proxy over thiepéone or the Intern
If you are a beneficial shareholder, you shouldckhwith the broke
trustee, bank, or other nominee that holds youreshto determine hc
to change or revoke your vote.
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Shares held under planslf you hold shares through our 401(k) Savi
Plans or Deferred Compensation Plan, you will nezeivoting
instructions from Computershare Trust Company, NPkease note th
employee plan shares have an earlier voting deaddi 2:00 a.n
Eastern time on Wednesday, October 31, 2012

Broker nor-votes. If you are a beneficial owner whose shares are
by a broker, you must instruct the broker how teewmour shares. If yc
do not provide voting instructions, your brokemist permitted to vor
your shares on the election of directors, the anlyisote to approve tl
compensation of our named executive officers, ag #harehold
proposal. This is called a “broker non-votén”these cases, the bro
can register your shares as being present at thighrMeeting fo
purposes of determining a quorum and may vote yshares o
ratification of the appointment of our auditors.

Voting. Our Articles of Incorporation and Code of Regulaticspecif
the vote requirements for matters presented toagehblder vote at tl
Annual Meeting.

The Equality Network Foundation, a client of Newgnd Socie
Investment represented by Investor Voice, submitedharehold
proposal for the 2012 Annual Meeting requesting tha Board chang
the voting standard for matters presented to aeblodder vote t
eliminate the effect of abstentions on the voteonte. In August 201
the Board considered this proposal, determined ithafs in our be
interest, and approved an amendment to our CodReglulations t
change the vote requirement. The Equality Netwookirfelation the
withdrew its proposal.

Under the new voting standard, a matter (other thatters where tt
vote requirement is specified by law, our ArticlésIncorporation, ¢
our Code of Regulations) is approved by the shadens if authorize
by the affirmative vote of a majority of the voteast, with abstentiol
having no effect on the vote outcome.

You may either vote for, against, or abstain onheatcthe proposal
Votes will be tabulated by or under the directioh inspectors c
election, who will certify the results following éhAnnual Meeting. T
elect directors and adopt the other proposals,fadhlewing votes ar
required under our governing documents:

Effect of Abstentions and Broker Non-Votes on Vote

Item

Election of directors

Vote Required

Approval of the majority of votes cast in
uncontested election (1)

Required

Not considered as votes cast and have no effect
on the outcome

Ratification of Ernst & Young LLP as auditor fo
fiscal 2013

rApproval of the majority of votes cast

Not consa&bkas votes cast and have no effdct
on the outcome

Advisory vote to approve the compensation of
named executive officers

Approval of the majority of votes cast

Not cons@tkas votes cast and have no effdct
on the outcome

Shareholder proposal

Approval of the majority ofes cast

Not considered as votes cast and hasHaub

on the outcome

(1) If a nominee who is a sitting Board membendt re-elected by a majority vote, that individwéll be required to tender a resignation for theaBbs consideration. S
“Corporate Governance — Resignation Policy for mbent Directors Not Receiving Majority Votesh page 13. Proxies may not be voted for more tt#amominees, ai

shareholders may not cumulate their voting power.

How shares will be votec The shares represented by all valid prc
received by telephone, by Internet, or by mail wi# voted in th
manner specified. Where specific choices are ndicated, the shar
represented by all valid proxies received will lited FOR the electiol
of each of the 12 director nomine€E€)R the ratification of the auditol
FOR approval of the compensation of our named execuifieers, an
AGAINST the shareholder proposal. If any other matters gntgcome
before the Annual Meeting, the individuals namegldonr proxy, or the
substitutes, will determine how to vote on thosettera in thei
discretion. The Board of Directors does not knowanj other matte
that will be presented for action at the Annual Wrege The Boar
recommends that you voEOR the election of the 12 director nominge
FOR Proposals 2 and 3, a®dsAINST Proposal 4.

Transfer Agent

Registered shareholders should direct communicatiegarding chan
of address, transfer of share ownership, lost sbartdicates, and oth
matters regarding their share ownership to Comphtee Trus
Company, N.A., P.O. Box 43078, Providence,

RI1 029403078. Our transfer agent may also be contactetheignterne
at www.computershare.com/investor by telephone at (877) 43861
or (781) 575-2879.

Attending the Annual Meeting

You will not be admitted to the Annual Meeting wsgeyou have ¢
admission ticket or satisfactory proof of share ewhip, and pho
identification. If you are a registered sharehaldeur admission tick
is attached to your proxy card or you may preskatNotice. If you
shares are not registered in your name, your pobchare ownersh
can be the Notice or a photocopy of the votingrigtton form that th
nominee provided to you if your shares are heldlbank or brokeray
firm. You can call our Investor Relations departtnan(614) 7574757
if you need directions to the Annual Meeting.

Even if you expect to attend the Annual Meeting iperson, we urge
you to vote your shares in advance.
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PROPOSAL 1—ELECTION OF DIRECTORS

Our Board has nominated 12 directors for electionthés Annua
Meeting to serve until the next annual meeting andl his or he
successor is duly elected and qualified. All of tteeninees currently a
directors of Cardinal Health. Each agreed to be etanm this prox
statement and to serve if elected. If, due to deatbther unexpect
occurrence, one or more of the nominees is notlablei for electior
proxies will be voted for the election of all remimig nominees and a
substitute nominee(s) the Board selects.

David W. Raisbeck, a director since 2002, has d@etidot to stand fi
re-election at the Annual Meeting. The size of the ifloaill be reduce
to 12 at that time.

Set forth below is background information regardieach individue
nominated for election as a director. We believat thach of ot
nominees has sound judgment and integrity and Is &b commi
sufficient time and attention to the activitiestiogé Board.

Colleen F. Arnold, 55, Director since 2007

. Senior Vice President, Application Management Sewj IBM Global Business Services of InternatidBasines:
Machines Corporation, a provider of systems, fi@gcsoftware, and services, since January 2010

. General Manager of GBS Strategy, Global Consulfegvices and SOA Solutions, Global Industries afuh&
Application Services of IBM from 2007 to JanuarylR0

Director qualifications: As an executive officer of IBM, Ms. Arnold bring® the Board valuable experience t
contributes to the Board's understanding of theaichpf information technology on our business. 8lse brings to th
Board more than 30 years of relevant experienddénareas of operations, management, executivenssig, strategi
planning, and international markets.

George S. Barrett, 57, Director since 2009
. Chairman of the Board and Chief Executivei¢gif of Cardinal Health since August 2009

. Vice Chairman of Cardinal Health and Chief Exe®i Officer — Healthcare Supply Chain Services from Jan
2008 to August 2009

. Held a number of executive positions with Teva Riareuticals Industries Limited, a generic and bed
pharmaceutical manufacturer, from 1999 to 2007lutting President and Chief Executive Officer of @&eMorth
America, Corporate Executive Vice PresidentGlebal Pharmaceutical Markets and a member of tifieeOof the
Chief Executive Officer, and President of Teva Riereuticals USA

. Other current public company directorshiptdgaCorporation, a diversified industrial manufaetysince 2011

Director qualifications: Having worked for over 30 years in the pharmacealiiedustry, Mr. Barrett has experience
the areas of healthcare, operations, managemepiatery compliance, finance, executive leaderssiigtegic planning
human resources, corporate governance, and ini@mahtmarkets. As a result, he provides the Boaith wnique
perspective and insights regarding our businessehjstry, challenges, and opportunities, and he ncomcate:
managemen$’ perspective on important matters to the Board.alde brings to the Board valuable perspective
understanding from his service on Eaton’s boardirefctors.

Glenn A. Britt , 63, Director since 2009

. Chief Executive Officer of Time Warner Cable Ina.cable operator, since August 2001 and Chairmahiroé
Warner Cable since March 2009

. Held other positions with Time Warner Cable andpitsdecessors from 1972 to 2001, including Chieffi¢ial
Officer of Time Inc. from 1988 to 1990

. Other current public company directorships:

. Time Warner Cable since 2003

. Xerox Corporation, a developer, manufacturer, markeservicer, and financier of document equipn

software, solutions, and services, since 2004

Director qualifications: Through his current and prior leadership positiansTime Warner Cable, a publicly trac
company, Mr. Britt brings to the Board relevant esignce in the areas of finance, operations, managg executiv
leadership, strategic planning, human resourced, @mporate governance. His prior experience inesvfinance
positions provides valuable insight in the area$iraincial reporting and accounting and controls. &dso brings to tr
Board valuable perspective and understanding franpbsition as Chairman of Time Warner Cablbbard of directot
and from his service on Xerox's board of directams|uding its Audit Committee and as its lead ipeledent director.

3
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Carrie S. Cox, 55, Director since 2009

. Chief Executive Officer of Humacyte, Inc., a prielst held, development stage company focused omezgéve
medicine, since September 2010

. Executive Vice President and President, Globlahraceuticals, of Scherii®jough Corporation, a brand
pharmaceutical manufacturer, from 2003 through Ndwer 2009

. Other current public company directorships:
. Texas Instruments Incorporated, a develapanufacturer, and marketer of semiconductonges?004
. Celgene Corporation, a biopharmaceutioaigany, since 2009

Director qualifications: As a former executive officer of Scherifgjough until its acquisition in 2009 and a licen
pharmacist, Ms. Cox brings to the Board valuablpeeience in the pharmaceutical aspects of our basinShe he
worked in the pharmaceutical industry for over 3ang, giving her relevant experience in the ardakealthcare
operations, management, regulatory compliance, gxecleadership, strategic planning, and inteomati markets. St
also brings to the Board valuable perspective asigjts from her service on the boards of direadbrBexas Instrumen
and Celgene, including their respective Audit Cottees. She is a former member of the Harvard Schbdtublic
Health's Health Policy and Management Executive Coundilictv contributes to her knowledge of and perspectin
healthcare policy issues.

Calvin Darden, 62, Director since 2005

. Senior Vice President of U.S. Operations of UnRedicel Service, Inc., a package delivery compauypaavider of
specialized transportation and logistics servifresn 2000 until his retirement in 2005

. Other current public company directorships:
. Target Corporation, an operator of large¥fat general merchandise discount stores, singg 20

. CocaCola Enterprises, Inc., a marketer, manufactured, @istributor of nonalcoholic beverages in se
international markets, since 2004

Director qualifications: A former executive officer of UPS, Mr. Darden haaluable experience in supply ch
networks and logistics that contributes to the Bsaunderstanding of this important aspect of ouirtass. He has ov
30 years of relevant experience in the areas ofatipes, management, executive leadership, effigiesnd quality
control, strategic planning, and labor relationg &iso brings to the Board valuable perspective iasights from hit
service on Target's board of directors, includitey Compensation Committee, and on Coca-Cola Emsegboard of
directors, including its Human Resources and Corsgigzn Committee.

Bruce L. Downey, 64, Director since 2009
. Partner of NewSpring Health Capital Il, L.&venture capital firm, since March 2009

. Chairman and Chief Executive Officer of Barr Phacmgicals, Inc., a generic pharmaceutical manufactdrom
1994 through December 2008

. Other current public company directorship:rivnta Pharmaceuticals, Inc., a biotechnology compsnce 2009
. Prior public company directorship: Barr Phaoeuticals, Inc. from 1993 through 2008

Director qualifications: Having spent 14 years as Chairman and Chief Exerifficer of Barr Pharmaceuticals
publicly traded generic pharmaceutical companyil itstacquisition in 2008, Mr. Downey brings toetlBoard relevar
experience in the areas of healthcare, operatios)agement, regulatory compliance, finance, exesugadershif
strategic planning, human resources, and corpg@ternance. He also offers valuable experiencéenpharmaceutic
aspects of our business, and perspective and tssigim his position as Chairman of Barr Pharmaceal# board o
directors and from his service on Momenta Pharmizzds’ board of directors, including its Audit Committd&efore his
career at Barr Pharmaceuticals, Mr. Downey wasatjging attorney for 20 years.
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John F. Finn, 64, Director since 1994 and Presiding Directocgi2009

. President and Chief Executive Officer of Gardnac,,la supply chain management company servingstridbanc
consumer markets, since 1985

. Other current public company directorships:
. J.P. Morgan Funds, a registered investroemipany, since 1998
. Greif, Inc., an industrial package produand services company, since 2007

Director qualifications: As Chief Executive Officer of Gardner, Inc. for redhan 25 years, Mr. Finn brings to the Bc
valuable experience in supply chain managementcthratibutes to the Boars'understanding of this important aspec
our business. He also brings relevant experiendbdnareas of operations, management, financeugxedeadershif
strategic planning, and human resources. Mr. FasHealthcare knowledge and historical perspegtneed from ove
18 years of service on our Board. He also bringth&oBoard valuable perspective and insights frasnservice as
trustee of the J.P. Morgan Funds and on Greif'sdoédirectors, including their respective Audibi@mittees.

Clayton M. Jones, 63, Director since September 2012

. Chairman, President, and Chief Executive Officer Rbckwell Collins, Inc., an aviation electronics d:
communications equipment company, since 2002

. Other current public company directorship: Deere C&mpany, an agricultural and construction machi
manufacturer, since 2007

. Prior public company directorship: Unisys Corparatian information technology company, from 200¢btigh
2010

Director qualifications: As Chairman, President, and Chief Executive OfficBiRockwell Collins, a publicly trade
company, Mr. Jones brings to the Board relevanegg&pce in highly regulated industries as well mghe areas ¢
operations, management, finance, executive leaigerstrategic planning, human resources, corpagateernance, ar
international markets. He also brings to the Boadiable perspective and understanding from higiposas Chairma
of Rockwell Collins' board of directors and frons Isiervice on Deere & Company's board of directors.

Gregory B. Kenny, 59, Director since 2007

. President and Chief Executive Officer of Generabl€aCorporation, a manufacturer of aluminum, copperd
fiber-optic wire and cable products, since 2001

. Other current public company directorships:
. General Cable since 1997

. Ingredion Incorporated (formerly Corn Products ing&ional, Inc.), a corn refining and ingredientrqzany,
since 2005

. Prior public company directorship: IDEX Corporati@n applied solutions business that sells punips, ineters
and other fluidics systems and components, ancheagtd products, from 2002 to 2007

Director qualifications: As Chief Executive Officer of General Cable, a jlgltraded company, Mr. Kenny brings
the Board relevant experience in the areas of tipeg management, finance, executive leadershigtegic planning
human resources, corporate governance, and intemalimarkets. He also brings to the Board valugigiespective an
insights from his service on General Cable's angkeldion's boards of directors, including IngredioCorporat:
Governance and Nominating Committee, and on IDEXOard of directors, including chairing its Compeiss
Committee. He is a member of the board of direadbthe Federal Reserve Bank of Cleveland (Cindirmanch).
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David P. King, 56, Director since 2011

. President and Chief Executive Officer of Laborat@grporation of America Holdings, an independermichl
laboratory company (“LabCorp”), since January 2@8@ Chairman of LabCorp since May 2009

. Executive Vice President and Chief Operafificer of LabCorp from 2005 to 2006

. Held other senior positions with LabCorp prior @08, including Executive Vice President, Strateji@nning an
Corporate Development and Senior Vice Presidente@é Counsel, and Chief Compliance Officer

. Other current public company directorshipbCarp since 2009

Director qualifications: Having spent over 10 yedar senior executive roles with LabCorp, includihg past five yeal
as its Chief Executive Officer, Mr. King brings e Board valuable experience in the areas of Inei¢, operation
management, regulatory compliance, finance, exeeultadership, strategic planning, human resourcegporate
governance, and international markets. He alsaybrin the Board valuable perspective and insights this position a
Chairman of LabCor board of directors. Before his career at LabChbhp,King was a practicing attorney for 17 ye:
having worked in both private practice and with th&. Department of Justice.

Richard C. Notebaert, 65, Director since 1999

. Chairman and Chief Executive Officer of Qwest Cominations International Inc., a telecommunicatisgstem:
company, from 2002 until his retirement in 2007

. Other current public company directorships:

. Aon plc, a provider of risk management servicespiance, and reinsurance brokerage, and humarak
consulting, since 1998

. American Electric Power Company, Inc.ublg utility holding company, since April 2011

Director qualifications: Having spent more than 11 years as Chairman anef Exiecutive Officer of publicly trade
companies Qwest and Ameritech Corporation, Mr. Na¢et brings to the Board relevant experience & dheas c
operations, management, finance, executive leaigerstrategic planning, human resources, corpagateernance, ar
international markets. He has healthcare knowlesig historical perspective gained from 13 yearses¥ice on ou
Board, including formerly serving as our PresidDigector. Mr. Notebaert also brings to the Boartuahle perspectiv
and insights from his position as Chairman of tbarlls of directors of Qwest and Ameritech and fldmservice ol
Aon’s board of directors, including chairing its Orgaation and Compensation Committee and serving e
Governance/Nominating Committee, and on Americattic Power's board of directors, including segvim its Humai
Resources Committee.

Jean G. Spaulding, M.D., 65, Director since 2002

. Private medical practice in psychiatry sin®&@7

. Consultant, Duke University Health Systentei2002

. Associate Clinical Professorship at Duke @nsity Medical Center since 1998
. Trustee, The Duke Endowment, a charitablgttgince 2002

Director qualifications: With more than 30 years of experience as a miagtipsychiatrist, Dr. Spaulding brings to
Board valuable experience in healthcare and heakhdelivery systems. She has historical perspeg@mned from ove
10 years of service on our Board. Dr. Spauldingérvice as Vice Chancellor of Health Affairs wibluke University
Health System, a large and highly respected heakhsystem, and her years of teaching at Duke BityeMedical
Center contribute to her knowledge of and perspeston healthcare issues.

The Board recommends that you vote FOR the electioof these hominees.




Table of Contents

PROPOSAL 2—RATIFICATION OF THE
APPOINTMENT OF OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hapainted Ernst «
Young LLP as our independent registered public acting firm foi
fiscal 2013. While not required by law, we are agkbur shareholders
ratify this appointment at the Annual Meeting asmatter of goo
corporate governance. If shareholders do not rétifyy appointment, tt
Audit Committee will consider whether it is apprigpe to appoir
another registered public accounting firm. Everthié appointment
ratified, the Audit Committee in its discretion mappoint a differer
registered public accounting firm at any time dgrthe fiscal year if
determines that such a change would be in theitiesest of us and o
shareholders. Our Audit Committee approved, and shareholdel
ratified, the appointment of Ernst & Young as quteépendent register
public accounting firm for fiscal 2012.

We expect representatives of Ernst & Young to ksent at the Annu
Meeting. They will have an opportunity to make atement if the
desire to do so, and to respond to appropriate tignes fron
shareholders.

The Board recommends that you vote FOR the proposab ratify the
appointment of Ernst & Young as our independent regstered public
accounting firm for fiscal 2013.

PROPOSAL 3—ADVISORY VOTE TO APPROVE
THE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS

In accordance with Section 14A of the SecuritiesHaxge Act of 198
(the "Exchange Act"), we are asking our sharehglderapprove, on
non-inding advisory basis, the compensation of our edumxecutive
as disclosed in the Compensation Discussion andysisathe Summal
Compensation Table, and the related compensatiolestanotes, ar
narrative in this proxy statement for the Annualdtleg.

We urge shareholders to read the Compensation &ignuand Analys
beginning on page 17 of this proxy statement, witiekcribes in mo
detail how our executive compensation program dpsrand is design
to achieve our compensation objectives, as wellthes Summar
Compensation Table and related compensation tabletes, an
narrative appearing on pages 25 through 38, whidvige detaile
information on the compensation of our named exeesit The Huma
Resources and Compensation Committee (the "Comien
Committee”) and the Board believe that the exeeuttempensatic
program articulated in the Compensation Discussiod Analysis i
effective in achieving our goals and that the comspéon of our named

executives reported in this proxy statement haspeued an
contributed to our success.

Although this advisory vote is not binding on thedgd, the Board a
the Compensation Committee will review and consttiervoting resuli
when evaluating our executive compensation program.

The Board has adopted a policy providing for annsay-onpay
advisory votes. Unless the Board modifies thisqyplithe next say-on-
pay advisory vote will be held at our 2013 Annuaéiing.

The Board recommends that you vote FOR the approvabn a non-
binding advisory basis, of the compensation of ounamed executiv:
officers, as disclosed in the Compensation Discussi and Analysis
the Summary Compensation Table, and the related copensatior
tables, notes, and narrative in this proxy statememn

PROPOSAL 4—SHAREHOLDER PROPOSAL.:
EXECUTIVES TO RETAIN SIGNIFICANT STOCK

We received notice that a shareholder intends ¢sgmt the followin
proposal at the Annual Meeting. The proposed réismluand it
supporting statement, for which neither we nor Beard accep
responsibility, are set forth below. Kenneth Steiid Stoner Ave., 2N\
Great Neck, New York 11021, a shareholder owninigast 500 of ot
common shares as of April 12, 2012, submittedghigosal.

The shareholder proposal and supporting statersadtas follows:
4-Executives to Retain Significant Stock

RESOLVED, Shareholders urge that our executive quagmittet
adopt a policy requiring that senior executivesirefa significar
percentage of stock acquired through equity paynams unti
reaching normal retirement age and to report torestudder
regarding this policy before our next annual shaladr meeting.

Shareholders recommend that a percentage of dt38&s of ne
aftertax stock be required. This policy shall apply utufe grant
and awards of equity pay and should address theiggbility of
transactions such as hedging transactions whicmetresales bi
reduce the risk of loss to executives. This propesks for .
retention policy starting as soon as possible.

Requiring senior executives to hold a significaattipn of stocl
obtained through executive pay plans would focusexecutive
on our company's longgrm success. A Conference Board
Force report on executive pay stated that holcetwemen
requirements give executives “an
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ever-growing incentive to focus on lohgrn stock pric
performance.”

This proposal should also be evaluated in the sbonté ou
Company's overall corporate governance as report2dl2:

The Corporate Library, an independent investmeneaech firn
rated our company “High Concerrnifi Executive Pay. Our CE
George Barrett received a mega-grant of 685,000ket-aricec
stock options and 81,000 restricted stock unitsthivé&7 million
This pay had no performaneesting conditions and simply ve
over time. Mr. Barrett also realized $3 million fincthe vesting ¢
94,000 stock awards. Equity pay given as a gt incentive i
only effective if it includes performancesting condition:
Furthermore, our CEO was entitled to a potentiaD $8illion
payment under a change in control. Thus executase gractice
were not sufficiently aligned with shareholder netgs.

David Raisbeck was designated a “flagged (probldimgctor” by
The Corporate Library due to his board responsidi a
Armstrong Holdings which filed for bankruptcy. Ipige of this
Mr. Raisbeck was given added responsibilities assgigaed to ot
executive pay committee and our nomination commaitf®hn Fin
had 18-years lontenure as director which was an independ
concern -yet was assigned to our audit committee as chaima
less and our nomination committee. Mr. Finn wa® asr Lea
Director, a position which demands above averadepandence
order to be effective.

Please encourage our board to respond positivehiggproposal t
initiate improved corporate governance to makeammpany mor
competitive:

Executives To Retain Significant Stock - Yes on 4
The Board of Directors' Statement in Opposition toProposal 4

Your Board recommends a Vvo#sGAINST Proposal 4 because
already require our executives to hold a significmount of compar
shares. Among other policies, we ensure that therdsts of ot
executives are aligned with those of our sharehmsltteough:

» share ownership requiremel

e arequirement that executives hold for one yeafd 00the ne
aftertax shares that they acquire through stock opti@naise
and RSU vestings; and

« our policies prohibiting executives from hedging securitie
or pledging them as collateral for a loan.

We have benchmarked our share ownership requiremamd believ
that they are consistent with our compensation @atpr group ar
public companies generally. We believe that ouriges in certai
respects are more rigorous than most companiesrof o

size, which do not maintain a ogear holding period requirement |
we do. Furthermore, no company in our comparatougthas a polic
as requested by the Proposal, that requires exesutd hold equi
compensation until retirement age.

The Board believes that our current share ownerdhifdeline:
appropriately balance the importance of aligningecesives' an
shareholders' interests against the need to maint@mpetitivi
compensation policies that attract and retain ekxesutalent in |
competitive market. Specifically, our share owngrgfuidelines requi
the Chief Executive Officer to own shares equaldlue to five times h
or her base salary, the Chief Financial Officer @elgment Chit
Executive Officers to own shares equal in valuéoto times their bas
salaries, and the other executive officers to ohares equal in value
three times their base salaries, all with an apjeitg transition perios
At June 30, 2012, all of our executive officers avém compliance wit
the share ownership guidelines.

In addition, we impose a holding period requiremdrdt applies t
executive stock option and RSU awards. In the cAstock options, ¢
executive officer must hold 100% of his or her aéiertax commol
shares until the earlier of the first anniversafytioe stock optio
exercise or termination of employment. In the cageRSUs, a
executive officer must hold 100% of the aftak-common shares he
she receives until the earlier of the first anndagy of vesting ¢
termination of employment.

Additionally, we already prohibit executives froormgaging in sho
sales, publicly traded options, puts and callsivéod sale contracts, a
other swap, hedging, and derivative transactionkiting to ou
securities. We also prohibit our executives frondhng our securities |
margin accounts or pledging our securities as ttdfor a loan.

In summary, the Board believes that the policy estied by the Propo:
iSs unnecessary because we currently have apprenat robust polici
in this area. The Board believes that these exispinlicies alreac
accomplish the objective of the Proposal of alignaxecutives' long-
term interests with those of shareholders.

The Board recommends a vote AGAINST the adoption ofthis
shareholder proposal.

BOARD OF DIRECTORS AND COMMITTEES OF
THE BOARD

Board of Directors

Our Board of Directorsurrently consists of 13 members. The Board
increased from 12 members to 13 members when Nhesl@ined th
Board in September 2012 and will be decreased tmméfthbers aga
when Mr. Raisbeck completes his term at the Anridekting. Thi
Board held seven meetings during fiscal 2012. Ediokctor attende
75% or more of the meetings of the Board
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and Board committees on which he or she servechgliscal 2012
Eleven of our directors at the time of the 2011 AainMeeting ¢
Shareholders attended the meeting. Absent unuggahtstances, ea
director is expected to attend the Annual Meeting.

Committees of the Board of Directors

The Board has established four committees: the tAQdimmittee, th
Nominating and Governance Committee, the Human Rees an
Compensation Committee, and the Executive Commiiitee charter fc
each committee is available on our

website, atwww.cardinalhealth.com under “Investors —Corporat
Governance.This information also is available in print (freeaharge
to any shareholder who requests it from our InwvedRelation:
department.

During fiscal 2012, each member of the Audit, Noating an
Governance, and Compensation Committees was denmby th
Board to be independent as defined by the ruldheoNew York Stoc
Exchange ("NYSE") and in accordance with our Coap®iGovernant
Guidelines. The table below identifies the curarmittee members.

Human
Resources and

Nominating and

Governance

Compensation Executive

Colleen F. Arnold X

George S. Barrett Chair
Glenn A. Britt Chair X
Carrie S. Cox X

Calvin Darden X

Bruce L. Downey X

John F. Finn (Presiding Director) X X X
Clayton M. Jones (1)

Gregory B. Kenny X Chair X
David P. King (2) X

Richard C. Notebaert X X X
David W. Raisbeck (3) Chair X X
Jean G. Spaulding, M.D. X

Fiscal 2012 Meetings 7 5 7 1

(1) The Board has not yet appointed Mr. Jones, wheefbihe Board in September 2012, to a comm

(2) The Board appointed Mr. King to serve on the A@bmmittee effective November 2, 20

(3) Mr. Raisbeck has decided not to stand foglestion at the Annual Meeting and his term wilpeg at that time

The Audit Committee The Audit Committees primary duties are
assist the Board in monitoring:

e the integrity of our financial statemer

* the independent auditsr’ qualifications, independence, .
performance;

e the ethics and compliance program and our compiamith
legal and regulatory requirements;

« our process for assessing and managing risk
» the performance of our internal audit funct

The Audit Committee reviews quarterly and annuadificial statemer
before they are filed or announced. It also reviematters such as t
significant financial reporting issues and judgnsemtade in connectit
with the preparation of our financial statements|uding any significal
changes in our selection or

application of accounting principles; the effect cégulatory ant
accounting initiatives; and the adequacy and effeness of our interni
controls and disclosure controls and procedures.

The Audit Committee obtains reports from our Chieégal anc
Compliance Officer regarding our ethics and conmué program
including compliance by Cardinal Health and itssdiaries and foreig
affiliates with applicable legal requirements arfte tStandards o
Business Condudescribed below. The Audit Committee discusses
management our major financial risk exposures ahd step:
management has taken to monitor and control supbsexes, includini
our financial risk assessment and financial riskaggment policies.

The Audit Committee prepproves all services provided by
independent auditor and appoints, compensates, @amisees th
independent auditor, including resolution of anwgadireements wit
management regarding financial reporting. The A@hhimmittee alsi
reviews our internal audit plan and the functioms! atructure of ou
internal audit department.
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The Board has determined that each of Messrs, Britivney, Finn, ar
King is an “audit committee financial expeffr purposes of the SE
rules and is independent, as independence for eaditnittee membe
is defined by the NYSE.

The Nominating and Governance Committdéae Nominating ar
Governance Committee’s primary duties are to:

e identify and recommend to the Board individuals Idjiea to
become Board members (consistent with criteria @pgat by
the Board);

» review our Corporate Governance Guideli

« perform a leadership role in shaping and overseeing
corporate governance practices;

e conduct the annual evaluation of the Boareffectiveness al
performance; and

e oversee our
expenditures.

policies and practices regarding pal

The Nominating and Governance Committee considaldsr@commenc
criteria to the Board for identifying and evalugtipotential Boar
candidates; reviews and considers any Board catedideacommend
by shareholders; assesses the qualifications, buatids, skills
contributions, and independence of individual inbemt directors
recommends to the Board changes in the structumapasition, an
function of the Board committees; and considers and m
recommendations to the Board regarding any redmgmatendered by
director.

Human Resources and Compensation CommiThe Compensatic
Committee’s primary duties are to:

e develop an executive compensation program to stgyeral
business strategies and objectives, attract andinrekey
executives, and link compensation with businessailyes an
organizational performance;

e approve compensation for the Chief Executive Off
including relevant performance goals and objectivaac
evaluate his performance;

e approve compensation for our other executive afficanc
oversee their evaluations;

¢ make recommendations to the Board with respect hi
adoption of equitypased compensation plans and incel
compensation plans;

e review the outside directorscompensation program
competitiveness and plan design, and recommendgekatt
the Board;

e oversee workplace diversity initiatives and prog|
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« consult with management on major policies affectngploye:
relations;

e oversee and assess the appropriateness of anyiahaisks
related to compensation arrangements; and

» recommend to the Board the frequency of the adyisote or
executive compensation.

The Compensation Discussion and Analysis, whichrisegn page 1
discusses how the Compensation Committee makes estwafion-
related decisions regarding our executive officdise Compensatic
Committee acts as the administrator of our equitgl aonequity
incentive plans covering executive officers and eothsenio
management. Generally, the Compensation Commitiee delegate |
our officers authority to administer the plans, limling selectin
participants and determining award levels withiarpparameters, t
may not delegate any such responsibility with respe our officer
subject to Section 16 of the Exchange Act.

The Executive Committed’he Board also has established the Exec
Committee, comprised of the Chairman and Chief Ettee Officer, th
chairpersons of each of the Audit, Nominating anové&nance, ar
Compensation Committees, the Presiding Directod, sin. Notebaer
The Executive Committee acts from time to time ehdlf of the Boar
when specific authority is delegated to it by theaRl or to consider
act upon a matter promptly.

CORPORATE GOVERNANCE

Shareholder Recommendations for Director Nominees

The Nominating and Governance Committee will coasidandidate
recommended by shareholders for election as dire@bareholde
recommendations will be evaluated against the sariteria used t
evaluate other nominees, which criteria are dismlisbelow unde
“Director Qualification Standards and Performancesséssment.”
Shareholders who wish to recommend a candidatednap by writin
to the Nominating and Governance Committee in cédrthe Office o
the Corporate Secretary, Cardinal Health, Inc.,07@ardinal Plac
Dublin, Ohio 43017. To be considered by the conmesittfol
consideration at the 2013 annual meeting of shédels a sharehold
recommendation must be received no later than MayQ13, and mu
contain the following information:

e the name and address of the nominating shareh

e« the name and address of the person recommende

nomination;

e arepresentation that the shareholder is a holdeurocommol
shares entitled to vote at the meeting;
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e a statement in support of the sharehokleBcommendatio
including a description of the candidate’s quadifions;

* information regarding the candidate as would beiired to b
included in a proxy statement filed in accordandéh vVBEC
rules; and

« the candidats written, signed consent to serve if elec

Shareholders who wish to hominate directors diyeittt election at a
annual meeting of shareholders in accordance Wétptocedures in o
Code of Regulations should follow the instructiamgler ‘Shareholde
Proposals for Inclusion in Next Year's Proxy Staathon page 41.

Communicating with the Board

Shareholders and other interested parties may caoncate with th
Board, any committee of the Board, any individu@dector, or th
independent directors as a group, by writing to t#ice of the
Corporate Secretary, Cardinal Health, Inc., 7006di@al Place, Dublir
Ohio 43017, or sending an neail to bod@-cardinalhealth.co
Communications from shareholders will be distrilbute® the entir
Board unless addressed to a particular committeaedi@ctor. Th
Corporate Secretary will not distribute communicas that ar
unrelated to the duties of the Board, such as spank mail, mas
mailings, business solicitations, and advertisement

Corporate Governance Guidelines

You can find the full text of our Corporate Govanna Guidelines ¢
our website, atvww.cardinalhealth.comunder “Investors —Corporat
Governance.This information also is available in print (freEaharge
to any shareholder who requests it from our InwvedRelation:
department.

Director Independence

The Board has established standards to assistdétermining directc
independence. These standards can be found within Gorporat
Governance Guidelines on our website,watw.cardinalhealth.com
under “Investors —Corporate Governance." They address, among
things, employment and compensation relationshiglgtionships wit
our auditors, and customer and business relatipgashi

The Board assesses at least annually the indepemaérdirectors an
based on the recommendation of the Nominating amyef®anc
Committee, determines which members are independéet Board he
determined that each of Messrs. Britt, Darden, DewyrFinn, Jone
Kenny, King, Notebaert, and Raisbeck, Mmes. Arnatdl Cox, an
Dr. Spaulding is independent under the listing déads of the NYS
and our Corporate Governance Guidelines.

In determining that Ms. Arnold, an executive officef IBM, is
independent, the Nominating and Governance Comergitel the
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Board considered our relationship with IBM, from ielh we purchas
equipment and services in the ordinary course afn@ss. IBM is th
major service provider on a business transformapeooject for ou
Medical segment, which includes several importanformatior
technology systems. Most of this project was immetad in fisce
2012. Our aggregate payments to IBM were substbnigss than 1% ¢
IBM’s consolidated gross revenues for each of 2@02,1, and 2010.

Director Qualification Standards and Performance Asessment

The Nominating and Governance Committee reviewh thie Board th
appropriate skills and characteristics requiredBofird members al
develops criteria for identifying and evaluating atified Boarc
candidates. These criteria, as described in oup&@ate Governan
Guidelines, include business experience, qualificat attributes, ar
skills; independence; judgment; integrity; ability commit sufficier
time and attention to the activities of the Boaathd the absence
potential conflicts with our interests.

The Nominating and Governance Committee consideesforegoin
criteria when assessing the operation and goalkeoBoard as a whc
and seeks to achieve diversity of occupationalardonal backgroun
on the Board, including race and gender diverditye Nominating ar
Governance Committee assesses the effectivenessisoprocess t
gathering data and discussing the diversity of Board in the annu
self-assessments of the Nominating and Governance Césengihd th
Board.

If the Nominating and Governance Committee belietwed a potentii
candidate may be appropriate for the Board, thencitiee takes time
learn more about the candidate and gives the catedah opportunity
learn more about Cardinal Health, the Board, arsd gbvernanc
practices. Ultimately, the Board is responsible defecting candidat
for election as directors based on the recommeurdati the Nominatin
and Governance Committee.

The Nominating and Governance Committee had engagsshrch firr
to assist with identifying and evaluating potentBbard candidatt
during fiscal 2012. This search firm identified Mones as a potent
candidate for consideration by the Nominating andveénanc
Committee.

The Nominating and Governance Committee assessesrc
performance by conducting an annual evaluatiom@f®oard, the resu
of which are discussed with the full Board. Each tbk Audit
Nominating and Governance, and Compensation Comesittonduc
an annual seléssessment. In addition, the Nominating and Gowes
Committee conducts an individual evaluation of eatifector. Thi
Presiding Director shares the results of his oréwaluation with eac
director.
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Board Leadership Structure

Under our Corporate Governance Guidelines, the d@aresponsib
for selecting the Chairman of the Board and theeCkecutive Officel
The Board currently combines these roles. The ieddent directol
annually elect an independent director to serverasiding Director.

The Board periodically reviews and assesses idelsaip structure
ensure it is appropriate for the circumstances. Bbard believes that
number of factors support the current leadershigctire. By serving
both the Chairman and Chief Executive Officer, Marrett has bes
able to draw on his knowledge of our daily operaichis knowledge
the healthcare industry and the competitive deveks within it, an
his knowledge of our relationships with our custesnevendors:
employees, shareholders, and other business partaeprovide ot
Board with leadership in setting its agenda andiso its discussior
In addition, this structure fosters clear accouilitgbeffective decisiol
making, and alignment between the Board and managienit als
allows a single person to speak on behalf of thar8@and the compa
to our customers, vendors, employees, shareholders, regulator
After considering these factors and Mr. Barrett®oreg and effectiv
leadership of the Board, the Board approved a néveeyeal
employment agreement for him to continue to senviaé combined ro
of Chairman and Chief Executive Officer.

The Board believes that it maintains independendts ioperation and
its oversight of management by appointing an inddpat Presidin
Director, by convening regular executive sessiorisimmepender
directors, and by its key committees and all ofdit®ctors (other the
Mr. Barrett) being independent. The Presiding Ooes role is to:

» preside at all meetings of the Board at which tlai@nan i
not present, including executive sessions of trdepender
directors;

* have the authority to call additional executivessass of th:
independent directors;

e serve as a liaison between the Chairman and thepéerdier
directors;

« approve the information sent to the Board and tenda an
schedule for Board meetings; and

* make himself available, as deemed appropriate &Bthard, t
consult and communicate directly with major shateéis.

Mr. Finn, the Presiding Director since 2009, isiady engaged in tf
role. He chairs executive sessions of the independiectors, whic
were held at each of the five person Board meetings during fis
2012. He meets frequently with Mr. Barrett and veodkosely with hir
in developing Board agendas, topics, and schedHiess a member
the Nominating and Governance Committee and ppaties in the tt
annual evaluation of the Board and the
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individual evaluations of each director. He meetthweach Boar
member to discuss the results of his or her indizidevaluation. H
participates in the Compensation Committee disoassrelating to tr
annual performance evaluation of, and compensati®cision:
regarding, Mr. Barrett. Finally, during fiscal 2Q1r. Finn attended
major healthcare investor conference with managémen

Risk Oversight

The Board’'s role in risk oversightThe Board is responsible -
overseeing our policies and procedures for asgpssid managing ris
Management is responsible for assessing and managinexposures
risk on a day-taday basis, including the creation of appropriatk
management policies and procedures. Managementisalsgsponsibl
for informing the Board of our most significantkisand our plans fi
managing those risks.

To assist the Board and management in exercisieg tiespectiv
responsibilities, we have developed an enterprisk manageme
("ERM") program that our Chief Legal and Complian€fficer
oversees. Under the ERM program, management igentifine
prioritizes enterprise risks and develops systesmassess, monitor, @
mitigate those risks. Senior management reviewsdislisses with tt
Board significant risks identified through the ERivbgram. The Aud
Committee assists the Board by monitoring our meder identifying
assessing, and managing risk and major financidl ather significar
risk exposures.

Risk assessment in compensation progri. Management, under t
Compensation Committeg’ oversight and with assistance from
Compensation Committee’compensation consultant, has assesse
compensation programs and concluded that our cosagien policie
and practices do not create risks that are reafotibly to have
material adverse effect on Cardinal Health. Thé& assessment proc
included reviewing the design and operation of @empensatio
programs, identifying and evaluating situations oompensatio
elements that could raise more significant risks] &valuating oth
controls and processes designed to identify andagemisk. The ris
assessment was presented to and discussed witlCdhgpensatio
Committee.

Policies on Business Ethics

We maintain writtenStandards of Business Condubgt outline ot
corporate values and standards of integrity andawieh and ar
designed to protect and promote the reputatioruofcompany. The fi
text of theStandards of Business Condigtposted on our website,
www.cardinalhealth.com under “Investors —Corporate Governanc
Ethics and ComplianceThis information also is available in print (f
of charge) to any shareholder who requests it foominvestor Relatior
department.

Our Chief Legal and Compliance Officer has respuifitsi for our ethic:
and compliance functions and authority to implemand maintain
effective ethics and compliance program. He als® fegponsibility t
provide reports reviewing our ethics and compliapregram on
guarterly basis to the Audit Committee and at lemstually to th
Board. He reports to the Chair of the
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Audit Committee and to the Chief Executive Officeand meets i
separate executive sessions regularly with the tATdmmittee.

Resignation Policy for Incumbent Directors Not Reciing Majority
Votes

Our Corporate Governance Guidelines require anyniient directc
who is not reelected by shareholders in an uncontested eledt
promptly tender a resignation to the Chairman. Wif80 days followin
the certification of the shareholder vote, the Nwsting and Governan
Committee will recommend to the Board whether tccept th
resignation. Thereafter, the Board will promptly and publicly disclos
its decision and the rationale behind the decision.

Management Succession Planning

The Board is actively engaged and involved in tataanagement. Tl
Compensation Committee oversees the process faession plannir
for the Chief Executive Officer and senior execesiv The Board
responsible for the actual succession planningHerposition of Chie
Executive Officer and reviews succession planniog déther senic
management positions. The Board had two formaleagion plannin
and talent review discussions during fiscal 2012addition to othe
informal discussions. The Compensation Committeso ateceive
quarterly organizational updates.

CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS

Related Party Transactions Policy

The Board follows a written policy that the Audito@mittee mus
approve or ratify any transaction exceeding $120,@0which we are
participant and any related party has a direchdiréct material intere:
Related parties include our directors, nomineesfection as a directt
persons controlling over 5% of our common shargecetive officers
and the immediate family members of each of thedw&iduals.

Once a transaction is identified as requiring apakothe Audi
Committee will review all of the relevant facts aocumstances al
determine whether to approve the transaction. TiitACommittee wil
take into account such factors as it considersapijate, including th
material terms of the transaction, the nature efrédated party interes
in the transaction, the significance of the tratisacto the related par
and us, the nature of the related partglationship with us, and whet
the transaction would be likely to impair the judgm of a director ¢
executive officer to act in our best interest.

If advance approval of a transaction is not feasitiie Audit Committe
will consider the transaction for ratification atsinext regularl
scheduled meeting. The Audit Committee Chairman may
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pre-approve or ratify any related party transactions which the
aggregate amount is expected to be less than $amil

Related Party Transactions

Since July 1, 2011, there have been no transactemmd there are |
currently proposed transactions, involving an antowxceedin
$120,000 in which we were or are to be a partidigard in which an
related person had or will have a direct or indireaterial interest.

AUDIT COMMITTEE REPORT

The Audit Committee has reviewed and discussedatitited financie
statements for fiscal 2012 with management and W&itfist & Young
our independent accountants. The Audit Committse &ks discuss
with Ernst & Young the matters required to be désad by Stateme
on Auditing Standards No. 61 (Communication withdkulCommittees
as adopted by the Public Company Accounting Ovet&gard in Rul
3200T. The Audit Committee received from Ernst &uvig the writte
disclosures and the letter required by applicalelguirements of tt
Public Company Accounting Oversight Board regardifgnst &
Young’s communications with the Audit Committee concey
independence, and has discussed with Ernst & Yatsnimdependenc
from Cardinal Health. The Audit Committee also bassidered wheth
Ernst & Young could provide noaudit services to Cardinal Health i
remain independent.

Based on the review and discussions referred tovegabthe Audi
Committee recommended to the Board that the audfiedncia
statements for fiscal 2012 be included in our ArifiReport on Form 10-
K for the fiscal year ended June 30, 2012, filethwhe SEC.

Submitted by the Audit Committee of the Board ofdtors.

Glenn A. Britt, Chairman
Carrie S. Cox

Bruce L. Downey

John F. Finn

David P. King
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Audit Committee Audit and Non-Audit Services Pre-Agproval
INDEPENDENT ACCOUNTANTS Policy

The Audit Committee must pre-approve the audit pednissible non-
audit services performed by our independent acemtsitin order t

Fees Paid to Independent Accountants ensure that the accountants remain independent @ardinal Healtt
The Audit Committee has adopted a policy goverriliig preapprova
The table below sets forth the fees billed to usBogst & Young fo process.

services in fiscal 2012 and 2011.
Under the policy, the Audit Committee annually pproves certa
services within established dollar thresholds. ffraposed service is r

Fiscal Year Fiscal Year

Ended Ended included in the annual prapproval, the Audit Committee mi
June 30, 2012 ($) June 30, 2011 ($) separately pre-approve the service before the emgagt begins.
Audit fees (1) 5,333,18! 5,414,20 ) _ )
Audit-related fees (2) 1.640,35! 1.879,42 The_Aud|t Commnte_ze has _delegated ppproval a_luthorlty to tt
) 99.46 Chairman of the Audit Committee for proposed sawiap to $500,00

Tax fees (3) 182170 1,799,46 Proposed services exceeding $500,000 require fullitACommitte:
All other fees — — approval.
Total fees 8,795,241 9,093,09

All audit and nonaudit services provided for us by Ernst & Young

(1) Audit fees include fees paid to Ernst & Young rethto the annual audit of ¢ fiscal 2012 and 2011 were pre-approved by the AQdinmittee

consolidated financial statements, the annual aoflithe effectiveness of c
internal control over financial reporting, the rewi of financial statemer
included in our Quarterly Reports on Form QQ-and statutory audits of varic
international subsidiaries. Audit fees also inclddes for services performed
Ernst & Young that are closely related to the aadit in many cases could only
provided by our independent accountant, such asfazortetters and conselr
related to SEC registration statements.

(2) Auditrelated fees include fees for services relatecctpiaitions and divestitur
of certain businesses, auditated research and assistance, internal ci
reviews, service auditor's examination reports, employee benefit plan audits.

(3) Tax fees include fees for tax compliance arnikeo taxrelated services. Tl
aggregate fees billed to us by Ernst & Young for ¢campliance and other tax-
related services for fiscal 2012 were $295,648 $0%$26,057, respectively, ¢
for fiscal 2011 were $331,135 and $1,468,328, retbpsy.

14
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The table below sets forth certain information regey the benefici:
ownership of our common shares and the percentageirocommol
shares outstanding represented by such ownership by

e each person known by us to own beneficially moentb% o
our outstanding common shares;

e our directors

* our Chairman and Chief Executive Officer and theeotcurrer
and former executive officers named in the Sumi
Compensation Table; and

e our current executive officers and directors asocagy

A person has beneficial ownership of shares ifgeson has voting
investment power over the shares or the right tpuae such power in ¢
days. Investment power means the power to direetstie or oth
disposition of the shares. Except as otherwise rist in the note
below, all information is as of September 6, 20BH2d the liste
beneficial owners have sole voting and investmemtgy.

Common Shares

Additional
Number Percent Restricted
Beneficially of Share

Name of Beneficial Owner Owned Class Units (12)
Capital World Investors (1) 35,991,422 10.4 —
Wellington Management Company, LLP (2) 35,005,46' 10.1 —
BlackRock, Inc. (3) 25,088,41 7.3 —
Colleen F. Arnold (4)(6) 19,27¢ * 13,55!
George S. Barrett (5) 2,172,50 * 139,34
Glenn A. Britt (4)(6) 18,00! * 12,29¢
Donald M. Casey Jr. — * 29,90¢
Carrie S. Cox — * 10,28¢
Calvin Darden (4)(6) 30,417 * 13,59(
Bruce L. Downey (4) 10,65: * 12,36¢
John F. Finn (4)(6)(7) 77,04¢ * 15,29¢
Jeffrey W. Henderson (5) 910,74 * 47,15
Clayton M. Jones — * —
Michael C. Kaufmann (5)(8) 491,00¢ * 76,46!
Gregory B. Kenny (4)(6) 23,62¢ * 13,56¢
David P. King 40 * 6,04(
Michael A. Lynch (5)(9) 302,64! * 28,46(
Craig S. Morford (5) 214,45¢ * 50,92/
Richard C. Notebaert (4)(6) 65,15¢ * 10,39t
David W. Raisbeck (4)(6) 48,74 * 10,39t
Jean G. Spaulding, M.D. (4)(6)(10) 41,02« * 13,59(
All Executive Officers and Directors as a Group

(20 Persons)(11) 4,676,49' 14 526,04"

* Indicates beneficial ownership of less than 1%hef outstanding common shares.

(1) Based on information obtained from a Schedule 13f8é4 with the SEC on February 10, 2012 by Capitarld Investors, a division of Capital Researcd Management Compat
The address of Capital World Investors is 333 Stidpe Street, Los Angeles, California 90071. Captarld Investors reported that, as of January2®1,2, it had sole voting pow
with respect to 18,721,424 common shares and sspositive power with respect to all common shagieswn in the table. The number of common shared bglCapital Worl

Investors may have changed since the filing ofSbkedule 13G/A.

(2) Based on information obtained from a Schedule 136 with the SEC on May 10, 2012 by Wellingtorahagement. The address of Wellington Manageme28@sCongres
Street, Boston, Massachusetts 02210. Wellingtonagdament reported that, as of April 30, 2012, it khdred voting power with respect to 9,483,091 commshares and sha
dispositive power with respect to all common shateswn in the table. Wellington Management, ircapacity as investment adviser, may be deemednefioally own such share
which are held of record by clients of Wellingtoraivagement. The number of common shares held byiny®h Management may have changed since the fifndpe Schedu

13G/A.
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©)

4)

&)

(6)

@)
®)
©)
(10

=

(11)

(12)

Based on information obtained from a Schedule 13f#éd with the SEC on February 13, 2012 by BlackRdnc. The address of BlackRock, Inc. 40 Eastdb3treet, New Yorl
New York 10022. BlackRock, Inc. reported that, 6®ecember 30, 2011, it had sole voting and digp@spower with respect to all common shares shiowthe table. The number
common shares held by BlackRock, Inc. may havegddusince the filing of the Schedule 13G/A.

Common shares and the percent of class lssebeing beneficially owned by our noranagement directors include (a) outstanding stgtlons that are currently exercisable
follows: Ms. Arnold — 18,071 shares; Mr. Britt — 891 shares; Mr. Darden — 25,023 shares; Mr. Downe$0,652 shares; Mr. Finn — 35,639 shares; Mr.ri{ea- 18,175 share
Mr. Notebaert — 35,639 shares; Mr. Raisbeck — 3B &4ares; and Dr. Spaulding 25,839 shares; and (b) outstanding RSUs that widitled in common shares within 60 day
follows: Mr. Notebaert — 3,195 shares; and Mr. Raisk — 3,195 shares.

Common shares and the percent of class listed iag beneficially owned by our named executivestidel (a) outstanding stock options that are curyesercisable or will k
exercisable within 60 days, as follows: Mr. Barrett 1,923,167 shares; Mr. Henderson — 818,205 shatesKaufmann — 459,218 shares; Mr. Morford 268,247 shares; a
Mr. Lynch — 241,901 shares; and (b) outstanding R81at will be settled in common shares within 9] as follows: Mr. Barrett — 52,157 shares; Menderson —9,876 share
and Mr. Lynch — 13,730 shares.

Common shares and the percent of class lesdnking beneficially owned by our noranagement directors include phantom stock ovectwthie participants have sole voting ri
under our Deferred Compensation Plan, as follows: Mnold — 1,205 shares; Mr. Britt — 6,610 shaids; Darden — 4,259 shares; Mr. Finn — 14,496 skiakr. Kenny —5,45:
shares; Mr. Notebaert — 12,236 shares; Mr. Raisbedk422 shares; and Dr. Spaulding — 13,099 shares.

Includes 26,136 common shares held by Mr. Bispoust

Includes 32 common shares held by Mr. Kaufmsuspouse

Mr. Lynch ceased to be Chief Executive OffieeMedical Segment in April 2012. The information mdéd for Mr. Lynch is as of June 30, 2C
Includes 150 common shares held in Dr. Spagld 401(k) plan sponsored by her emplc

Common shares and percent of class listed as limngficially owned by all executive officers andediors as a group include (a) outstanding stodlop for an aggregate
4,102,745 common shares that are currently exdneisa will be exercisable within 60 days; and §b)aggregate of 78,724 outstanding RSUs that wilsdttled in common sha
within 60 days.

"Additional Restricted Share Units" include vessedl unvested RSUs that will not be settled in comstrares within 60 days. RSUs do not confer vatigigts and are not conside
“beneficially owned” shares under the SEC rules.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Based solely upon a review of Forms 3, 4, and Bishied to us during fiscal 2012 and written repméstgons, we believe that all of our officers
directors and all beneficial owners of 10% or moir@any class of our registered equity securitiggety filed all reports required under Section 16t
the Exchange Act during fiscal 2012.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Fiscal 2012 business performance highligiFiscal 2012 was anott
strong year for us. We achieved revenue of $10&miknd increase
our non-GAAP earnings per share by 15% to $3.%le also increast
our cash dividends by 10% in fiscal 2012 and ineedathem by anoth
10.5% so far in fiscal 2013.

Our Pharmaceutical segment profit increased by tléfing fiscal 201
primarily due to strong performance in our genepitarmaceutici
programs. In fiscal 2011, we acquired Kinray andd@el Health Chin:
which also increased segment profit during fiscdl2 Our Medice
segment profit decreased by 11% primarily as altresuincrease
commodity costs. But it grew revenue, implementedpraject tc
transform its business systems, and returned tmeegprofit growth i
the fourth quarter of fiscal 2012.

The following line graph shows total shareholdetume (share pric
appreciation plus dividends) since the August 20§8@n-off of
CareFusion Corporation (the “Spin-Off”) and our BAAP earning
per share for fiscal 2010, 2011 and 2012.

$200.00 T $18033 T $4.00
$150.00 T+ $138.45 $3.21 T $3.00
$2.80
$100.00 < $2.24 + $2.00
$50.00 t t t $1.00
Spin-Off ~ 30-Jun-10  30-Jun-11  30-Jun-12

-o-Total Shareholder Return ~ #-Non-GAAP EPS |

Fiscal 2012 executive pay highlightThe Compensation Committ
funded the fiscal 2012 annual cash incentive pacl(®% of targe
driven by above-target earnings before interesttards (“EBIT”) anc
better than target tangible capital performancee T®ompensatic
Committee then awarded payouts to the executivieeof in the table
beginning on page 25 (the “named executivéisd} ranged from 82%
111% of target based on individual and segmenbpadnce.

As in past years, a substantial majority of the edmexecutive
compensation was in the form of lotgm incentive awards. T
Compensation Committee introduced performance shaits (“PSUS)
during fiscal 2012 that will vest over a mwtear performance peric
As a result, fiscal 2012 target lomgrmn incentive awards for narr
executives were one-third PSUs, one-third stockoapt and onehird
restricted share units ("RSUs"),

compared to 65% stock options and 35% RSUs inlfid@hl. The PSL
will vest based on our nOBAAP earnings per share growth rate anc
dividend yield over the performance period. We éadi that these tv
measures are key factors that influence total slodder return and a
integral to our strategy of delivering sustainatolial shareholder retu
over the long term. In addition, these measuresigeoa longerterm
focus compared to the EBIT and tangible capitalsuess for our annu
incentive awards.

New CEO employment agreem. In September 2012, in light of N
Barrett's leadership and contributions to our sssceve extended t
term of his employment by entering into a new empient agreeme
with him that supersedes and replaces his 2009cym@nt agreemet
which was scheduled to expire on the date of tHe 28nnual Meeting
The new employment agreement provides that Mr.éBawill continue
to serve as Chairman and Chief Executive Officar doother thre
years. The Board approved the new agreement bedabsbeves the
Mr. Barrett has served us and our shareholders simte the Spir®ff.
From the Spin-Off through the end of fiscal 2012ir monGAAP
earnings per share has grown 41%r total shareholder return has k
80%, and our stock price has increased from $253%$42.00. Mi
Barrett has been instrumental in strengthening long-term positior
including rebalancing our customer and product mix and buildé
strong management team. He also helped us compéateral larg
acquisitions and launch a growth platform in Chikad as Chairman
the Board, Mr. Barrett has provided strong andatiffe leadership to tt
Board. In entering into the new employment agredntbe Board als
considered the continuity and stability in leadgrd¥r. Barrett brings t
us. The compensation terms in the new agreemelecte¥ir. Barrett'
current compensation structure and, in generalallghr his prio
agreement.

Corporate governance highlightsOur executive compensation polic
and practices include:

¢ Independent compensation committ. The Compensatic
Committee, which is comprised solely of independéréctors
approves all compensation for our named executives.

¢ Independent compensation consulte. The Compensatic
Committee has retained an independent compen
consultant.

« Double trigger acceleration for equity awarcOur 2011 Long-
Term Incentive Plan (2011 LTIP") has a “doubleyger”
provision for accelerating the vesting of equityaagls upon
change of control.

e Limited employment agreemeniOnly our Chief Executiv
Officer has an employment agreement.

"Non-GAAP earnings per share" is n@AAP diluted earnings per share from continuingrapens. On a GAAP basis, diluted earnings pereslimm continuing operations w
$3.06 in fiscal 2012, $2.74 in fiscal 2011, $1.6%iscal 2010, and $2.10 in fiscal 2009. We provédeeconciliation of the differences between @A&AP diluted earnings per shi
from continuing operations and GAAP diluted earsipgr share from continuing operation@\ppendix Ao this proxy statement.

17






Table of Contents

¢ No excise tax gro-ups.We do not provide our executives w
“excise tax gross-ups” in the event of a changeootrol. Chief Executive Officer

e« Severance agreement policyShareholders must appre Mix of Performance-Based Pay
agreements with executives if cash severance lterefcee
2.99 times base salary and bonus.

¢ No pensions or SERPWe do not provide our executives v = Performance-

pensions or supplemental executive retirement plans Based
Other
e Clawbacks. We have clawback provisions in our incen
plans and agreements and in our Chief Executivac&f
employment agreement.
« Share ownership guidelines and holding periodg/e hav: Other Named Executives
share ownership guidelines for executives and ttiregangin Average Mix of Performance-Based

from three to five times base salary or annual cashiner, a Pay
well as a one-year holding period for stock optiand RSUs.

< No hedging or pledgin¢. We prohibit our executives a

directors from hedging our securities or pledgifgem a e i

collateral for a loan e
’ Other
Objectives of Our Executive Compensation Program
We have designed our executive compensation prog@nattraci
motivate, and retain key executives, and to aligirtcompensation wi Also reflecting these principles, the following csashow the percenta
our overall business goals, core values, and shirehinterests. To th breakdown of target total direct compensation fecdl 2012 amor
end, the Compensation Committee has establishedexatutive base salary, annual cash incentive, and long-tecentive.

i based the followi insi ; ; i
compensation program based on the following priesip Bivisl Ekanniiiditiesr
« we have a pay-foperformance orientation, meaning that w Mix of Pay Elements Bas??l on Target

a substantial portion of executive pay to perforogan Award Opportunities

« we emphasize longerm performance through the use of P!
stock options, and RSUs to more closely align owcatives
interests with our shareholders' interests; and

® Long-Term Incentive

Annual Cash Incentive

e we provide opportunity for individual value accurmtibr

through longterm incentives and deferred compensation r W Rass Sallary
than through pensions.
Reflecting these principles, the following chartoow the percenta Other Named Executives
breakdown of target total direct compensation,(base salary, targ Average Mix of Pay Elements Based

annual cash incentive, and target ldagn incentive) for fiscal 20:
between performandegased (i.e., annual cash incentive, PSUs,
stock options) and other compensation (base satatyRSUs).

on Target Award Opportunities

B Long-Term Incentive
| Annual Cash Incentive

m Base Salary
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Primary Elements of Compensation in Fiscal 2012

We discuss the primary elements of fiscal 2012 emsption for

Compensation Component Purpose
Base salary

Provide a fixed level of cash compensation.

our named executives in the table below. We usesetheam
compensation elements for our other executive @ffias well.

Key Features

Named executives are considered for merit incre
each year.

Annual cash incentive
and individual performance.

Motivate and reward annual financial, nfimancial, The Compensation Committee approves a ge

funding level based on company performance ag
EBIT and tangible capital goals.

The Committee then determines individual pay|
for each named executive based on individual
segment performance.

options, and RSUs)
executives.

Long-term incentives (PSUs, stock Motivate executives by linking award value to the  Equity grants combined with share owners
performance of our shares over the long-term;metai guidelines provide executives a meanin

ownership stake in the company.

PSUs vest based on n@AAP earnings per sha
growth and dividend yield over the performal
period; their value is linked to our share price.

Stock options vest ratably over three years
provide actual value only to the extent our shaiee
appreciates above the option exercise price.

RSUs vest ratably over three years, encourg
executives to remain with the company; their vas|
linked to our share price.

Our Comparator Group and Benchmarking

The Compensation Committee has developed a “Corgratroup”
with assistance from its independent compensatimsutant to inforr
itself about the compensation practices of simjlasituated publi
companies. Our Comparator Group has not changex €009 othe
than as a result of acquisitions and reflects tigustry in which w
primarily compete for executive talent. It includasnumber of dire
competitors and companies in the healthcare fiéhdjuding ou
significant customers. It also includes air/freigihd logistics compani
because of the similarity to our business modele T?ompensatic
Committee considered the number of employees, t@gnoperatir
earnings, market capitalization, operating margind fiveyear tota
shareholder return of potential peer companies wheteveloped th
Comparator Group. The Comparator Group is compo$éue following
26 companies:

Aetna Humana
Allergan Kimberly-Clark
AmerisourceBergen LabCorp
Baxter International McKesson

Becton, Dickinson

Medco Health Solutions*

Boston Scientific

Owens & Minor

CIGNA

Quest Diagnostics

Covidien

Sysco

CVS Caremark

Thermo Fisher Scientific

Express Scripts*

United Parcel Service

FedEx

UnitedHealth Group

Forest Laboratories

Walgreen

Henry Schein

WellPoint

* Express Scripts acquired Medco Health Solutiomsndy 2012.

Our Compensation Committee focuses on target todédect
compensation when setting compensation for our dagwmecutives. Tf
Committee generally seeks to establish target titect compensatic
at approximately the 50th percentile of the Commarr&roup. Each ¢
the named executives' target total direct compansapproximated tt
50th percentile for fiscal 2012, except for Mr. lderson's, which wi
slightly higher due to his operational respondiiei in leading Cardin
Health China.

Our Fiscal 2012 Compensation Decisions

Base salary The Compensation Committee sets base salaries loa
the following: historic salary levels; market amhtpetitive data for tt
executive's position and level of responsibilitytlee 50th percentile
the Comparator Group; individual performance, eigexe, and skills
and internal pay equity considerations.

The Compensation Committee increased base sathnigy) fiscal 201
by 3% for Messrs. Henderson and Lynch and by 4%vViorBarrett, ir
each case reflecting individual performance. Mr.ridal received a 5
increase reflecting individual performance and marlkcompetitivi
positioning. Mr. Kaufmann received a 6% increadtecéing individua
performance, market competitive positioning, anterimal pay equil
considerations.

The Compensation Committee set Mr. Casey's annasé Isalary .
$635,000 when he joined us in April 2012 as Chieddtitive Officer—
Medical Segment, which is the same base salarisggdédecessor.

Following a review of current compensation levelsanagemel
considered base salary increases for the namedtasexcfor
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fiscal 2013 and recommended that no base salargases be provid
to these executives. The Compensation Committeeucted with thi:
recommendation.

Annual cash incentive compensatioKey executive employee
including our named executives, are eligible toeree annual ca:
incentives under our Management Incentive Plan (fé&P"). The
Compensation Committee sets target annual cashntives as
percentage of base salary based on the 50th pigosinthe Comparat
Group and internal pay equity considerations. MarrBtt's employme
agreement sets his target annual incentive atesst than 130% of t
annual base salary, which remains competitive with50th percenti
of the Comparator Group.

The Compensation Committee set goals for fiscaR2diinual incentive
using two performance measures:

e EBIT (adjusted noiGAAP operating earnings), which v
selected because it is one of our primary meaxafreperating
performance; and

» Tangible capital, which was selected because iides on tr
efficient use of capital.

We describe how we calculate these measures unHgecUtive
Compensation — Compensation Plans M and PSU Performan
Goal Calculations” on page 29.

The Compensation Committee approved a payout medtixthe
beginning of fiscal 2012 based on goals consistéhtour Board-

approved budget for fiscal 2012. Threshold perforoeawas set at ze
EBIT growth. Potential payouts range from 0% to Z20@f targe
depending upon achievement of the EBIT and tangialgital goals
Once we achieve threshold EBIT performance, taegilchpita
performance reduces the funding percentage by 4p%e or increases
by up to 15%, but overall MIP funding cannot exc@80%. We weig!
the EBIT goal more heavily, reflecting our belie&t EBIT has a greal
impact on shareholder value.

The table below shows our fiscal 2012 EBIT goalsl aur actue
performance (in millions).

Threshold performance (40%) 1,59¢
Target performance (100%) 1,85:
Maximum performance (200%) 2,18¢
Actual performance 1,87¢

Actual tangible capital performance of $2,435 roilliwas better than t
$2,884 million target, which had a positive impantthe overall fundin
level under the payout matrix.

The Compensation Committee funded MIP at 109% baseaur actus
performance for fiscal 2012 in accordance with plagout matrix. Th
Compensation Committee then awarded each namedutesechis
annual incentive based on individual and segmerfibpreance.

Fiscal 2012
Target Annual
Incentive Fiscal 2012 Fiscal 2012
(Percentage Target Annual Actual Annual
of Base Salary)(1) | Incentive Amount ($)  Incentive Amount ($)
George S. Barrett Chairman and Chief Executivécexff 130 1,660,23 1,809,65:
Jeffrey W. Henderson Chief Financial Officer 90 663,09¢ 722,77
Michael C. Kaufmann Chief Executive Officer — Pimaiceutical 90 566,42: 628,72¢
Segment
Donald M. Casey Jr. (2) Chief Executive OfficerMedical Segment 90 118,67: 118,67:
Craig S. Morford Chief Legal and Compliance Office 75 371,97 405,45!
Michael A. Lynch (3) Former Chief Executive Office- Medical 90 526,09: 431,39¢
Segment

@
@

annual incentive for the portion of fiscal 2012ttha employed him.

®

Fiscal 2012 target annual incentives as a percerdhfase salary remained unchanged from fiscal.

We hired Mr. Casey as Chief Executive OffieerMedical Segment in April 2012 and set his targetumb incentive the same as his predecessor. WatptbMr. Casey's tar¢

Mr. Lynch ceased to be Chief Executive OffieerMedical Segment in April 2012. Mr. Lynch received additional annual incentive amount of $37,234asriuis severan:

agreement. This additional payment is reportetiénSummary Compensation Table as "All Other Comgtéons”

The Compensation Committee considered the followfagtors ir
determining fiscal 2012 annual incentives for thened executives:

e Mr. Barrett received 109% of his target based onr
consolidated financial performance in line with thesrall MIF
funding and his leadership of operational initiaty

20

talent acquisition and development, and overall pam
strategic positioning.

e Mr. Henderson received 109% of his target basedoar
consolidated financial performance in line with thesrall MIF
funding and his efforts in improving capital managst acros
the company.
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e« Mr. Kaufmann received 111% of his target based am
consolidated financial performance and the strosgopmanc
of the Pharmaceutical segment.

e Mr.Casey received 100% of his target based on
consolidated financial performance, his rapid irdéign intc
the organization, and his efforts to date in legdime Medice
segment.

e« Mr. Morford received 109% of his target based onr
consolidated financial performance in line with thesrall MIF
funding and the continued development of our regmaanc
compliance programs in a rapidly evolving regulg
landscape.

e Mr. Lynch received 82% of his target based on aursolidate:
financial performance and the performance of thedivh
segment.

We provided Mr. Casey with a $500,000 cash signbonus i
connection with his appointment in April 2012 asigthExecutive
Officer — Medical Segment to induce him to join us. Mr. Cag®ays
repay 100% of the bonus if he voluntarily leaves dompany durir
the first year following his start date and 50%hé leaves during tl
second year following his start date.

Long-term incentive compensationiThe Compensation Committ
determined the size of fiscal 2012 lotggm incentive grants by settin
target multiplier of base salary for each namedcetiee based on bc
internal pay equity considerations and the 50thcemtile of th
Comparator Group. Mr. Barrett's prior employmenteagnent, whic
was in effect for fiscal 2012, set his target ldagn incentive multiplie
at six times base salary, which was competitivén whie 50th percenti
of the Comparator Group. Our other named executihseb longtermr
incentive multipliers of 2.25 to 3.3 times baseasalduring fiscal 201.
In August 2012, the Compensation Committee useallardsalue (rathe
than a multiplier of base salary) to determine trget amounts for tl
fiscal 2013 annual longerm incentive grants. The Compensa
Committee expects to use this methodology goingvdeod, whict
permits target longerm incentives to be established independent
base salaries based on market competitiveness rtednal equit
considerations. We may adjust the size of an ekexsitannual stoc
option and RSU awards to reflect past or expectadré individua
performance, to provide a retention incentive,asrsuccession plannir
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The Compensation Committee changed the targetyeiqaiéntive mix it
fiscal 2012 to include PSUs. We equally weighted)®Sstock option
and RSUs during fiscal 2012 compared to 65% stqations and 35¢
RSUs during fiscal 2011. We granted PSUs durincafi2012 to incel
and retain our executives and further align theierests with those
our shareholders; to further align with the pay ciices of ou
Comparator Group companies; and to respond to irfpah oul
shareholders.

The Compensation Committee set goals for the PSsted durin
fiscal 2012 using two performance measures:

* Non-GAAP earnings per share growth rate;
» Dividend yield

We selected these two measures because we betiavéhey are ke
factors that influence total shareholder return anel integral to ol
strategy of delivering sustainable total sharehotééurn over the lor
term. In addition, these measures provide a loteyen-focus compart
to the EBIT and tangible capital measures for omnual incentiv
awards. We describe how we calculate these measndes ‘Executive
Compensation — Compensation Plans M and PSU Performan
Goal Calculations” on page 29.

A named executive can receive 50% of his target P8UWve attail
threshold performance and can receive up to 200Bisarget PSUs fi
abovetarget performance. The Compensation Committeeoappr the
PSU goals at the beginning of fiscal 2012 consisteth historical an
projected performance data for the Standard & P8@® and ot
Comparator Group. The Compensation Committee ad&sidered ot
internal forecasts at the time of grant, which dadied that achieving t
target level of performance would be difficult battainable. It is als
reasonably possible that the awards either could fdyéeited o
maximum vesting could be attained.

The Compensation Committee established both a #eo-gnd a three-
year performance period for the initial grant ofURSto facilitate th
transition to PSUs. Subsequent PSU grants will vieased o
performance over a thrgear performance period. No shares wil
issued under the PSUs if we do not attain threspettbrmance.
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Fiscal 2012 Actual Annual
Long-Term Incentive Grants (1)

Target Long-

InIZLI:?ve Stock Target
Compensation ($) Options ($)(2) RSUs ($) PSUs ($) Total ($)
George S. Barrett 7,416,00! 2,861,33. 2,666,66 2,472,001 8,000,00!
Jeffrey W. Henderson 2,376,00! 831,60( 871,20( 792,00( 2,494,80!
Michael C. Kaufmann 1,980,001 713,79( 781,77( 660,00( 2,155,56!
Craig S. Morford 1,068,75! 356,25( 356,25( 356,25( 1,068,75!
Michael A. Lynch 2,039,40! 713,79( 781,77( 679,80( 2,175,36!

(1) All grants reported in the table were madeasrmlir 2005 LondgFerm Incentive Plan (the "2005 LTIP"). Our shareleos approved the 2011 LTIP for grants made folhowthe

2011 Annual Meeting.
(2

When valuing stock options for compensationppses during fiscal 2012, we used the same asgmipt expected life of stock options as notedhia Grants of PlaBase(

Awards for Fiscal 2012 table. Prior to fiscal 2062 assumed the grantee would hold the stock optiorterm. We also granted stock options duringgafi012 with a 1Geal
term instead of seven years. We made these ch&mgesform to market practice.

The Compensation Committee considered the followfagtors ir
determining fiscal 2012 annual longrm incentive grants for the nan
executives made in August 2011:

e Mr. Barrett received stock option and RSU grantsvabhis
target due to his individual performance in posiig us fo
future growth with several strategic acquisitionad ahis
leadership of other operational and strategicdtiites, as we
as expected future individual performance.

e Mr. Henderson received stock option and RSU grahts/e hi
target due to his individual performance, including efforts t
acquire, integrate, and lead the Cardinal Healtm&busines
and to improve capital management across the coynparwel
as expected future individual performance.

e Mr. Kaufmann received stock option and RSU grabtsva hit
target due to his individual performance, including efforts t
acquire, integrate, and lead the Kinray and P4 tHeaie
businesses, as well as expected future individedbpmance.

e Mr. Lynch received stock option and RSU grants a&bbne
target due to his contribution to strategic initias in the
Medical segment, including progress made on the idad
segment's project to transform its business syst¥vien hi:
employment terminates in September 2012, the rdng
unvested portion of these awards will be forfeited.

We provided Mr. Casey with initial longrm incentive awards
$1,500,000 in total value split equally between BStfock options, ai
RSUs in April 2012 to induce him to join us as GHigecutive Office
— Medical Segment.

Other Elements of Compensation
Deferred compensation and savings plaWe maintain a Deferre

Compensation Plan (“DCP”)and 401(k) Savings Plan to all
executives to accumulate value on a tax-deferre lzand to be
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competitive in recruiting and retaining executivalent. Our DC
permits management employees, including the namedudves, t
defer payment and taxation of a portion of thelaisaand bonus in
any of several investment alternatives. We may makiglitiona
matching and discretionary contributions to theedefd balances
participating executives, subject to limits dis@daunder Executive
Compensation — Deferred Compensatiani page 33. We also r
make contributions to the DCP and 401(k) SavingsmRin the san
basis for all plan participants when we exceed gstablishe
performance goals. Contributions made with respgectour name
executives are included in the “All Other Compeiws€t table on pac
26. Named executives also may elect to defer pai/euedh taxation ¢
PSUs and RSUs.

Other benefits and perquisiteddr. Barrett's employment agreem
provides that he and his family may use our coteorarcraft fo
personal travel. He does not receive tax reimbueserfor any impute
income associated with such personal travel. Ther®bas encourag
Mr. Barrett to use corporate aircraft for persotravel because tl
Board believes it provides greater availability fér. Barrett to attend
business matters and increased travel efficienéieg.personal use tr
would cause the amount reported in our annual prstatement 1
exceed $100,000 requires advance approval fromQbepensatio
Committee. We also have an aircraft time sharingeement witl
Mr. Barrett that permits him to reimburse us focremental costs wh
he uses the aircraft for personal travel, in widake such travel does
count against the $100,000 limit.

Relocation assistance is an important tool forousetruit talent. As pe
of our homeowner relocation policy for senior masrag we offe
relocation assistance including travel, shippingigetold goods, al
temporary housing. We also may provide assistaritte tive sale of
prior home, as we did with Mr. Casey during fis@8l12. For mor
information regarding Mr. Casey's relocation exgsnssee the All
Other Compensation” table on page 2®&ur homeowner relocatir
policy allows us to recover 100% of relocation stssice if Mr. Case
voluntarily leaves the company during the first iy&alowing his stat
date and 50% if he leaves during the second ydawiog his start date
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Severance and change of control benefifs. Barrett's employmer
agreement provides for benefits payable upon spdciémploymen
termination events. Mr. Barrett will receive cagiverance equal to tw
times the sum of his annual base salary and higttdrtonus payable
24 equal monthly installments if we terminate hispéboyment withou
“cause,” or if he terminates employment for “goeéson.”He also will
receive a prorated bonus for the year of termimatbased on actu
achievement of performance goals and vested stptans will remain
exercisable for two years.

We entered into a severance agreement with Mr. lyincApril 2012
providing for certain benefits and arrangementscluding cast
severance equal to two times the sum of his anpasé salary and h
target annual bonus. We provided these severammitseto Mr. Lynch
based on a two-year naempetition agreement, his 28 years
employment with us and our predecessors, and hieeagnt to assi
with Mr. Casey's transition.

We discuss severance payments and benefits in detdér ‘Executive
Compensation —Potential Payments on Termination of Employmer
Change of Control'bn page 35. We believe that the severance bel
we provide to our named executives support ouwitieg and retentiol
efforts. We do not have any agreements to provitEnge-ofeontrol
excise tax gross-ups.

In light of evolving market practices, our 2011 PTlprovides fo
“double-trigger”accelerated vesting, under which the vesting ofrds
will accelerate in connection with a change of colnbnly if there is ¢
qualifying termination within two years after thiange of control or i
the surviving entity does not provide qualifyingl@cement awards. O
2005 LTIP provides for “single triggeraccelerated vesting of equ
awards upon a change of control.

Our Board also has a policy requiring us to obtdiareholder approv
of severance agreements with our executives tlwige cash severan
benefits that exceed 2.99 times base salary anasbon

Our Policies, Guidelines, and Practices Related tGxecutive
Compensation

Role of the Compensation Commi's compensation consultal
Frederic W. Cook & Co., Inc. has served as the Gomgtior
Committee's independent executive compensation uttans since
March 2011. The nature and scope of the compemsaibmsultant"
engagement consists primarily of:

e participating in meetings of the Compensation Cottae
e providing compensation data on the Comparator Graog

e providing consulting support, advice, and recomnatiods
related to: compensation for our Chief Executivdid@f anc
other executive officers; the design of our exe®
compensation program, including the plan desigraforual an
long-term incentives; the
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composition of our Comparator Group; the managel
succession process for our Chief Executive Offiaed othel
executives; and director compensation.

Frederic W. Cook & Co. did not provide any othervgses to the
Compensation Committee or to Cardinal Health dufiscal 2012.

Role of our executive officerOur Chief Executive Officer and Chi
Human Resources Officer participate in Compensati@ommittee
meetings to make recommendations as to design ampensatiol
amounts, to present performance assessments ofathed executive
(other than our Chief Executive Officer), and, tibgge with our Chie
Financial Officer, to discuss our financial and @tie®nal performance
The Compensation Committee meets in executive @essith its
compensation consultant to review and discuss #ropnance an
compensation of our Chief Executive Officer.

Results of 2011 advisory vote to approve compeorsatif name(
executivesAt the 2011 Annual Meeting, we held our first saypay
advisory vote on the compensation of our named wgikexs, which
received 89% favorable support. Apart from the soiwi vote, we als
hold discussions with our largest shareholders #utiress executiv
compensation, among other things. The CompensaBommittee
considered the most recent saygay vote in addition to shareholc
perspectives generally, market considerations, aodnpany ant
individual performance, and concluded that no cleang our executiv
compensation policies and decisions were necessamgsponse to th
say-on-pay vote.

Employment agreementAs explained above, in September 2012,
entered into a new thrgear employment agreement with our Chairr
and Chief Executive Officer, Mr. Barrett, that stgeles and replac
his 2009 employment agreement, which was scheduledpire on tht
date of the 2012 Annual Meeting. We discuss thengeof this new
employment agreement under “Executive Compensatidbmployment
Arrangements” on page 26.

Share ownership guidelines and holding periodsefguity awardsWe
have implemented share ownership guidelines to tivk interests ¢
executive officers and directors with the interestshareholders. Tt
guidelines specify a dollar value (expressed asu#ipte of salary ol
cash retainer) of shares that executive officerd directors mus
accumulate and hold within three years after beogndan executiv:
officer or joining the Board. We count common skafSUs, phantot
shares held through the DCP, and 50% of the intringlue of vestec
in-theimoney stock options for purposes of meeting theesbhanershiy
guidelines. The specific share ownership requirdmare:

¢ Chairman and Chief Executive Officer (Mr. Batyet— five
times base salary;

e Chief Financial Officer and Segment Chief Execut@fficers
(Messrs. Henderson, Kaufmann, and Caseyfour times bas
salary;
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e Other executive officers (including Mr. Morfore} three time
base salary; and

¢ Non-management directors feur times annual cash retair

At June 30, 2012, all of our executive officers aticectors were i
compliance with the share ownership guidelines.

In addition to the share ownership guidelines, \&eehholding perioc
for executive officers and directors who receivaecktoption and RS
awards. In the case of stock options, the grantest hold his or her n
aftertax shares until the earlier of the first anniveysaf the stoc
option exercise or termination of employment. |le ttase of RSUs, t
grantee must hold the afteax shares he or she receives until the e
of the first anniversary of vesting or terminatainemployment.

Potential impact on compensation from executivecamduct.We havi
authority to require repayment or to cancel outditagn incentive awart
in instances of executive misconduct. You can fiadditiona
information under “Executive Compensation Petential Impact c
Compensation from Executive Misconduct” on page 30.

Hedging and pledging shares<Our Board has adopted a pol
prohibiting all employees and directors from engggin short sale
publicly traded options, puts and calls, forwarte sontracts, and ot
swap, hedging, and derivative transactions relatngur securities. Tt
Board also has adopted a policy prohibiting ourcetge officers an
directors from holding our securities in margin @aats or pledging ol
securities as collateral for a loan.

Equity grant practices.The Compensation Committee expects
approve the annual equity grant in August of eaehryand to set tl
grant date on August 15 or the first business d&r August 15. Th
Compensation Committee expects the annual graet wafollow the
release of earnings for the prior fiscal year imlye&ugust, withou
regard to whether we are aware of material nonipufiflormation.

Equity dilution practicesOur fiscal 2012 annual equity run rate
1.2%. We calculate our equity run rate as the totahber of shar
subject to grants awarded in the fiscal year dividy the weighte
average number of our common shares outstanding dituted bas
during the fiscal year.

Tax mattersSection 162(m) of the Code prevents us from takirtg>
deduction for non-performandemsed compensation in excess of
million paid in any fiscal year to our Chief Exeimat Officer and thre
other most highly compensated executive officethgiothan the Chi
Financial Officer). We intend annual cash incerdjv&ock options, ai
PSUs to qualify as performanbased compensation and, as such,
fully deductible, but we maintain flexibility to epate our compensati
programs in a manner designed to promote varyimgpemy goals. Tt
Compensation Committee established the performariterion of 8%
return on our shareholders' equity for our fisc@ll2 MIP for thit
purpose. We achieved an 18% return on shareholdgusty for fisca
2012, so we expect to be able to deduct amoundistpaxecutives und
the fiscal 2012 MIP.

EXECUTIVE COMPENSATION

Human Resources and Compensation Committee Report

We have reviewed and discussed the foregoing Cosapien Discussion and Analysis with managemente8as that review and discussion, we t

recommended to the Board of Directors that the Gomagtion Discussion and Analysis be included ia fioxy statement and in Cardinal Health’

Annual Report on Form 10-K for the fiscal year eshdane 30, 2012.

Submitted by the Human Resources and Compensationriitee of the Board.

Gregory B. Kenny, Chairman
Calvin Darden

Richard C. Notebaert

David W. Raisbeck

Jean G. Spaulding, M.D.
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Executive Compensation Tables

fiscal 2012, and a person who would have been dedlun the table i

The table below summarizes compensation for ourefCEixecutive one of our most highly compensation executive effi¢ but who was n
Officer, our Chief Financial Officer, and our thre¢her most highl serving as an executive officer at June 30, 2012.
compensated executive officers at June 30, 20&2e1id of our

@
(@

®

4
®)
6

™

Summary Compensation Table

Change in
Pension
Value and
Non-Equity  Nonqualified
Incentive Deferred
Stock Option Plan Compensation  All Other
Name and Awards Awards | Compensation Earnings | Compensation
Principal Position ($)(1)(2) ($)(1)(3) %) ($) ($)(4)
George S. Barrett 2012  1,277,10. — 5,138,68. 2,861,04. 1,809,65: — 123,24¢ 11,209,72
Chairman and Chief . . .
Executive Officer 2011  1,230,08: — 2,520,00 4,397,18! 1,934,91 — 132,01f 10,214,20
2010 1,162,39 121,87- 4,270,01:  6,157,54. 2,795,56! — 194,69( 14,702,08
Jeffrey W. Henderson 2012 736,77t — 1,663,16: 831,51¢ 722,77 — 22,84¢  3,977,08!
Chief Financial Officer 5,1 716,71 - 808,49; 1,410,76. 815,97 - 2546: 3,777,4L
2010 700,00( 105,00t 808,49:  2,706,20! 1,165,500 — 37,12¢  5,522,32]
Michael C. Kaufmann 2012 629,35¢ — 1,441,77. 713,71¢ 628,72¢ — 23,34¢  3,436,92!
Chief Executive Officer —, , , .
Pharmaceutical Segment 2011 596,71: — 669,91: 1,168,92 804,75t — 27,81 3,268,11!
2010 567,45: 48,46¢ 646,80(  2,439,37! 970,34: — 43,60t  4,716,03|
Donald M. Casey Jr. (5) 2012 131,85¢ 500,00t (6) 999,97: 500,07: 118,67: — 506,09: 2,756,66,
Chief Executive Officer —
Medical Segment
Craig S. MorfordChief 2012 495,97( — 712,52: 356,21 405,45! — 24,62¢ 1,994,79
(L;ﬁg';”d Compliance 5411 470,89( — 354,38° — 388,48! — 25.96: 1,239,72
2010 450,00( 27,00( 354,38( 1,169,54 624,37! — 39,62( 2,664,92
Michael A. Lynch (7) 2012 584,54¢ — 1,461,57! 713,71¢ 431,39¢ — 58,757  3,249,99;
Former Chief Executive , .
Officer — Medical 2011 615,04: — 692,99: 1,209,22 359,79¢ — 28,23« 2,905,29!
Segment 2010 600,00( 46,40¢ 693,00: 2,515,60' 945,00( — 36,72¢  4,836,74!

The amounts reported for fiscal 2012 reflect theoihuction of PSUs during fiscal 2012 and a redurctn the amount of stock options gran

The amounts reported for fiscal 2012 represenaggregate grant date fair value of PSUs at tangétoh RSUs granted during the fiscal year. The amteueported for fisc
2011 and 2010 represent the grant date fair vallRStJs granted during each respective fiscal yElae. amounts reported in each fiscal year do naesgmt amounts paid to
realized by the named executives. See the GramtaaBased Awards for Fiscal 2012 table on page 28 hadtcompanying notes for information on the gdaneé fair value ¢
each award. The value of the PSUs assuming ach&venfi the maximum performance level of 200% wdkd Mr. Barrett — $4,943,994; Mr. Henderson -1;583,962; Mi
Kaufmann — $1,319,968; Mr. Casey — $999,972; Mr.ridal — $712,524; and Mr. Lynch —1$359,572. The named executives may never reatigesalue from the PSL
and to the extent they do, the amounts realizedtmaag no correlation to the amounts reported above.

The amounts reported represent the grant datedhie of nonqualified stock options granted dutting fiscal year and do not represent amounts paid tealized by the nam
executives. See the Grants of PBesed Awards for Fiscal 2012 table on page 28 badtcompanying notes for information on the gdateé fair value of stock options grar
during fiscal 2012 and the assumptions used inrahéténg the grant date fair value. The named exeestmay never realize any value from these st@tions, and to the exte
they do, the amounts realized may have no coroelati the amounts reported above.

The elements of compensation included in thiEOther Compensationtolumn for fiscal 2012 are set forth in the tabééolw.
Mr. Casey was hired as Chief Executive OfficeMedical Segment in April 201

Mr. Casey received a $500,000 smmnbonus. He must repay 100% of the bonus if hantatily leaves the company during the first yedlofving his start date and 50% if
leaves during the second year following his stated

Mr. Lynch ceased to be Chief Executive OffieerMedical Segment in April 2012. A portion of his amah incentive is reported in the Summary Compeasafiable as "A
Other Compensation."
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The amounts shown for “All Other Compensatiofot fiscal 201:

include (a) company matching and fiscal 2012 penfoice contributior contributions to the named executiveaccount under our DCP;
to the named executive’account under our 401(k) plan; (b) comg perquisites; (d) tax reimbursements; and (e) seweran the followin
matching and fiscal 2012 performance amounts:

Company
Company Deferred
401(k) Savings Compensation Tax
Plan Plan Reimbursements ($)
Contributions ($) Contributions ($) Perquisites ($)(a) (b) Severance ($)(c) Total ($)
George S. Barrett 15,84¢ 7,00( 100,39° — — 123,24¢
Jeffrey W. Henderson 15,84¢ 7,00( — — — 22,84¢
Michael C. Kaufmann 15,84¢ 7,50( — — — 23,34¢
Donald M. Casey Jr. 6,04¢ 0 496,66¢ 3,38( — 506,09:
Craig S. Morford 16,14¢ 7,00( — 1,48( — 24,62¢
Michael A. Lynch 15,84¢ 5,67¢ — — 37,23¢ 58,751

(@) The amounts shown include the value of perquisitesother personal benefits to a named executilyeifothe aggregate value exceeded $10,000. Wherdaweport perquisit
and other personal benefits for a named executieeguantify each perquisite or personal benefiy dfrit exceeds the greater of $25,000 or 10% efttital amount of perquisi
and personal benefits for that individual. The anoweported for Mr. Barrett for fiscal 2012 compsthe incremental cost to us of his personal dseorporate aircra
($99,589) and home security system monitoring féés.own corporate aircraft and lease other airck&f calculate the incremental cost of personalafseorporate aircra
based on the average cost of fuel, average maimteneosts; crew travel expenses; per flight land@eg; hangar and parking costs; and smaller Mariatsts, offset by ai
timeshare payments by the executive. Since we usaiccraft primarily for business travel, we dot moclude fixed costs, such as depreciation anot ialaries. We have
aircraft time sharing agreement with Mr. Barrett@enwhich he is permitted to reimburse us for tterémental costs of his personal use of corpoieteat consistent with FA,
regulations.

The amount reported for Mr. Casey for fiscal 20b®hprised the incremental cost to us relating toaafion expenses. We provided Mr. Casey with re¢iosaassistance unc
our homeowner relocation policy for senior manag®ve calculated the incremental cost of reloca@snthe brokerage and other costs to sell Mr. Cadeymer hom
($203,819); our loss on the sale of his former harter we purchased it at its fair market valueearrtie homeowner relocation policy ($237,500); atiter costs of relocatit
assistance ($55,347). Our homeowner relocatiorcydallows us to recover 100% of relocation assisaifi Mr. Casey voluntarily leaves the company dgrthe first yee
following his start date and 50% if he leaves dyittime second year following his start date.

(b) We paid a tax reimbursement to Mr. Casey for imguteome with respect to relocation expenses. We @aax reimbursement to Mr. Morford for imputestéme with respe
to travel by family members on our corporate aiitcza a result of business needs.

(c) The severance benefits reported for Mr. Lynch dufiscal 2012 related to an additional annual itieenamount that he received under his severanoeeawent. Informatic
regarding this and other severance for Mr. Lynctlissussed under “Employment Arrangements” andéidl Payments on Termination of Employment or i@feaof Control”
below.

Employment Arrangements
the Board's discretion based on both company adiidual

Barrett employment agreemerWe entered into a new employm performance in accordance with the terms of thel200IP.
agreement with Mr. Barrett in September 2012 undgch he serves

Chairman and Chief Executive Officer until the &arbf the date of ol The compensation terms in the new agreement reflct Barrett"
annual meeting of shareholders following June 300152 o current compensation structure and, in generalallgar his prio
December 31, 2015, subject to earlier terminatioadcordance with i agreement, including the right to receive up to®Q00 in personal u
terms. The new agreement supersedes and replaceBastett's 200 of corporate aircraft.

employment agreement.
Under Mr. Barrett's prior employment agreement,clthivas in effec

The new employment agreement provides, among otiegs, for Mr during fiscal 2012 and was scheduled to expirehendate of the 20:
Barrett: Annual Meeting, he was entitled to receive, amortigeo things, a
annual base salary of at least $1,200,000, a targetal bonus of at lei
« to receive an annual base salary of at least $026! 130% of his annual base salary, an annual teng- incentive awal
grant with a target value of at least 600% of meual base salary, a
. to participate in our annual bonus program W“:Ia@et annui use of our Corporate aircraft for personal travader the same terms
bonus of at least 130% of his annual base salayalpe base described above.
on performance objectives that our Compensation r@ittex
determines in consultation with h|m’ and Casey offer letterMr. Casey was hired as our Chief Executive Of
— Medical Segment in April 2012. We entered into dferoletter witr
+ to receive an annual lortgrm incentive award grant compri: him in April 2012 providing for:
of PSUs, stock options, RSUs, and other incentiea
determined by the Committee with a target valu§&000,00( * anannual base salary of $635,(

with each annual award subject to
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e atarget annual bonus of 90% of his annual baseysptorate
from his start date to the end of the fiscal yaad

e« an expected value target of lotegm incentive awards
$2,100,000 for the fiscal 2013 annual grant.

We provided Mr. Casey with initial longrm incentive awards

$1,500,000 in total value split equally between BStfock options, ai
RSUs and a $500,000 cash smmbonus in April 2012 to induce him
join us as Chief Executive Office— Medical Segment. We al
provided Mr. Casey with relocation assistance uritier terms of tr
offer letter and our homeowner relocation policyplagable to senic
managers. Mr. Casey must repay 100% of the cashosigoonus ar
relocation benefits if he voluntarily leaves thengany during the fir:
year following his start date and 50% of the borumsl relocatio
benefits if he leaves during the second year fahgwhis start date.

Lynch severance agreemeWe entered into a severance agreement
Mr. Lynch in April 2012 providing for:

e continued employment in a nafficer role at a reduced sal
until the date of his choice between June 30, 2@h?
September 22, 2012, during which period he willtoare tc
receive other benefits, including vesting of unedsequit
awards;
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* beginning in October 2012, severance payable avgoyeal
period equal to two years of his current annuaklssary plu
target annual bonus;

e his fiscal 2012 annual bonus based on a full yefamhis
$635,000 salary as Chief Executive Officer -Medica
Segment and Medical segment results; and

e 18 months of subsidized coverage under the compbaajtt
and medical benefit plan and outplacement senficesip tc
two years.

We provided the severance benefits described afooMe. Lynch base
on the two-year nogempetition agreement, his 28 years of employ
with us and our predecessors, and his agreemeasgist with Mt
Casey's transition. The severance agreement ireladiill release
claims against us. In addition, Mr. Lynch will rema&ubject to, and t
separation benefits described above are conditiametlis complianc
with, a confidentiality and business protection esgnent that
previously entered into with us that has two-yean-competition an
non-solicitation restrictions. The separation agreemantends th
confidentiality and business protection agreemenérid the restricte
period two years after Mr. Lynch transitions to hian-officer role an
narrows the nomompetition restrictions during the final year ¢ie
restricted period.
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Grants of Plan-Based Awards for Fiscal 2012

The table below supplements our Summary Compemsdaiable b
providing additional information about our plaased compensation
fiscal 2012.

All Other All Other
Stock Option Grant
Awards: Awards: Exercise Date Fair
Number Number of or Base Value of

Estimated Potential Payouts Under
Non-Equity Incentive Plan Awards | Estimated Potential Payouts Under

@ Equity Incentive Plan Awards (2) of Shares Securities  Price of Stock and
of Stock Underlying  Option Option
Approval | Threshold | Target | Maximum | Threshold Maximum  or Units Options Awards  Awards ($)
Date (%) (%) (%) (#) Target (#) (#) #H ) #HE)  ($ISh)(5) (6)
G. S. Barrett
MIP 664,09: 1,660,23. 3,320,46:
PSUs 8/15/2011  8/2/2011 29,71: 59,42: 118,84¢ 2,471,99
Stock Options 8/15/2011  8/2/2011 308,30: 41.6( 2,861,04
RSUs 8/15/2011  8/2/2011 64,10: 2,666,68!
J. W. Henderson
MIP 265,23¢ 663,09¢ 1,326,191
PSUs 8/15/2011  8/2/2011 9,51¢ 19,03¢ 38,07¢ 791,98:
Stock Options 8/15/2011  8/2/2011 89,60 41.6( 831,51¢
RSUs 8/15/2011  8/2/2011 20,94: 871,18
M. C. Kaufmann
MIP 226,56¢ 566,42: 1,132,84.
PSUs 8/15/2011  8/2/2011 7,93: 15,86 31,73( 659,98
Stock Options 8/15/2011  8/2/2011 76,90¢ 41.6( 713,71¢
RSUs 8/15/2011  8/2/2011 18,79: 781,78¢
D. M. Casey Jr.
MIP (7) 47,46¢ 118,67: 237,34:
PSUs 4/16/201z  4/8/2012 6,161 12,32: 24,64: 499,98t
Stock Options 4/16/201z  4/8/2012 59,18( 40.5¢ 500,07:
RSUs 4/16/201z  4/8/2012 12,32: 499,98t
C. S. Morford
MIP 148,79: 371,97° 743,95
PSUs 8/15/2011  8/2/2011 4,282 8,56 17,12¢ 356,26
Stock Options 8/15/2011  8/2/2011 38,38t 41.6( 356,21
RSUs 8/15/2011  8/2/2011 8,56 356,26
M. A. Lynch
MIP 210,43° 526,09 1,052,18
PSUs (8) 8/15/2011  8/2/2011 8,171 16,34: 32,68: 679,78t
Stock Option (8) 8/15/2011  8/2/2011 76,90¢ 41.6( 713,71¢
RSUs (8) 8/15/2011  8/2/2011 18,79: 781,78¢

(1) This information relates to MIP award opportunities granted during fiscal 2012 with respect todis2012 performanc

(2) Other than Mr. Casey's awards, all equity incengilea awards (a) are PSUs granted in August 2@ Jré granted under our 2005 LTIP, (c) are elegibl vest as to 40% of t
award over a two-year performance period and &% of the award over a three-year performanceogdrased on (i) the growth rate in nGA&AP earnings per share and
dividend yield, and (d) accrue cash dividend edeivis that are payable when, and only to the extett the PSUs vest and settle. Mr. Casey's avaasl®SUs granted uni
our 2011 LTIP that vest in August 2014 based dmreetyear performance period. They use the same perfarenmeasures and have the same cash dividend emiifeature &
the PSUs granted in August 2011.

(3) All other stock awards (a) are RSUs granted dutfiegfiscal year, (b) vest ratably over three yeansi (c) accrue cash dividend equivalents thapayable when the RSUs ve
Mr. Casey's awards were granted under our 2011 EftPall other awards were granted under our 2008 .L

(4) All other option awards (a) are nonqualified stogiions granted during the fiscal year, (b) vesably over three years, and (c) have a term ofeldrs; Mr. Casey's stock optic
were granted under our 2011 LTIP and all otherkstqtions were granted under our 2005 LTIP.

(5) The stock option awards have an exercise pricel égule closing price of our common shares onNN&E on the date of gra

(6) We valued the PSUs and RSUs by multiplying theiotpgrice of our common shares on the NYSE on thetgdate by the number of PSUs (at target) andsR8thrded. Oth
than Mr. Casey's stock options, we valued the stgtlons utilizing a lattice model that incorpoatbe following assumptions: expected stock opliien 6.09 years; divider
yield: 2.07%; ris-free interest rate: 1.30%; and expected volatiR§:70%. We valued Mr. Casey's stock options inilizhe same lattice model that incorporates tileviang
assumptions: expected stock option life: 6.23 yedividend yield: 2.12%; risk-free interest rate21%; and expected volatility: 28.60%.



(7) Mr. Casey's award opportunity was prorated fronshast date to the end of the fiscal y
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®

Mr. Lynch continues employment in a nofiicer role until the date of his choice betweemd 30, 2012 and September 22, 2012, during whectog he continues to rece

vesting of unvested equity awards. After his empient terminates, his remaining unvested equity dsveaiill be forfeited.

Compensation Plans

Management Incentive PlaiKey executive employees, including

named executives, are eligible to receive annuaritive cash awar
under the MIP. The Compensation Committee estadgigierformanc
criteria during the first three months of each disyear and me
establish performance goals (which may vary fromry® year). Fc
fiscal 2012, the Compensation Committee establiskieel overa
company performance criterion of 8% return on shalders’ equity
The named executives do not receive any payoutruhéeMIP unles
we achieve this threshold. This performance cudteris intended 1
allow payments under the MIP to be performahased compensati
under the Code and to be fully tax deductible hy us

The Compensation Committee also established pedioce goals und
the MIP for fiscal 2012. As discussed in the Congagion Discussic
and Analysis on page 20, the Compensation Comméstablished
matrix of potential cash award percentages based aphievement
varying EBIT and tangible capital levels for fis@12. The cash awe
percentage from the payout matrix determines thal fgool for cas
awards under the MIP. If we do not achieve the mimh EBIT goal, bt
we achieve the performance criterion for returnshareholderséquity
the Compensation Committee may, in its discretiomgke annui
incentive awards to named executives under the MIP.

2005 and 2011 Long-Term Incentive Plantn November 2011, o
shareholders approved the 2011 LTIP. Under the 200, we ma

grant stock options, stock appreciation rightsclstawards, other stock-

based awards, and cash awards to employees. Distey 2012, w
granted PSUs, nonqualified stock options, and R&Jour name
executives, as shown in the Grants of Fb@sed Awards for Fiscal 20
table on page 28, under both the 2011 LTIP an@@®5 LTIP.

Award Performance Goal

Beginning in fiscal 2012, key executive employéesluding our name
executives, began to receive PSUs. The PSUs wtles®llowing the
end of a performance period by the issuance ofnaben of our commc
shares, which may be a fraction or multiple of thenber of PSL
subject to an award. Issuance of the shares uhdeP$Us is subject
both continued employment by us and the achievemiperformanc
criteria or goals established by the Compensatiomi@ittee (which me
vary from award to award).

The Compensation Committee establishes performariteria during
the first three months of each performance period may establis
performance goals. For the PSUs granted duringalfi2012, th
Compensation Committee established the overall eoyperformanc
criterion of a specified percentage of average ahmeturn ol
shareholders’equity over the applicable performance periods.s
performance criterion is intended to allow the P$tbe performance-
based compensation under the Code and to be &xlgieductible by us.

The Compensation Committee also established pedfocengoals und
the PSUs granted during fiscal 2012 based uponatiéevement ¢
specified levels of noGAAP earnings per share growth rate
dividend yield over the performance period. A namee@cutive ca
receive 50% of his target PSUs if we attain thr&sheerformance ar
can receive up to 200% of his target PSUs for altarget performanc
The Compensation Committee established both a ®eo-gnd a three-
year performance period for the initial grant ofUgSto facilitate th
transition to PSUs. Subsequent PSU grants will vieased o
performance over a thrgear performance period. No shares wil
issued under the PSUs if we do not attain threshelfiormance und
the performance criterion and goals.

MIP and PSU Performance Goal Calculatic

Calculation

MIP EBIT (1) Non-GAAP operating earning$, adjusted to exclude annual cash incentives t
extent below or above target performance; contidlogt to the DCP and 401
Savings Plan when we exceed psgablished performance goals; and incom
expense related to the performance of our DCP sadbett is included withi
distribution, selling, general, and administratiexpenses in our consolida

statement of earnings.

12-month average of total assdesstotal liabilities (other than interest-bearing lepg
term obligations); goodwill and other intangiblest; cash and equivalents; and hgld-
to-maturity investments.

Sum of nonGAAP earnings per share growth r  Non-GAAP earnings per share growth rate is G¥AP diluted earnings per sha

and dividend yield, each expressed as a percentag@m continuing operation&for the last fiscal year of the performance pedodded
by nonGAAP diluted earnings per share from continuingrapiens for the last fisc
year preceding the performance period; the quoisetiten raised to the power of ¢
divided by the number of years in the performaregogl.

Dividend yield is the sum of all cash dividendsdhper share during a performal
period divided by the number of years in the penfance period; the quotient is th
divided by our closing share price on the granédat

Tangible capital (1)

PSUs

(1) The Compensation Committee may include or exclirderesults of acquired or divested businesses fr@rEBIT and tangible capital calculations for t&P. We did no
include Futuremed Healthcare Products Corp., whietacquired in February 2012, for the fiscal 201 Mecause it was not in our forecasted resultswhe
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the Compensation Committee set the goals. The Cosapien Committee also may make other adjustmenEBIT and tangible capital for purposes of detaing whether w

achieved our performance goals, although none weue for fiscal 2012.

@

Non-GAAP operating earnings is consolidated operagagings, adjusted to exclude restructuring andl@yep severance costs; acquisitietated costs; impairments ¢

losses on disposal of assets; net litigation redesand charges; and other Spin-Off related dostaded within distribution, selling, general, aadministrative expenses.

(©))

Non-GAAP diluted earnings per share from continuingmpions is norGAAP earnings from continuing operations dividedtbg diluted weighted average shares outstar

Non-GAAP earnings from continuing operations is coigaitd earnings from continuing operations, adpisteexclude restructuring and employee severaasgscacquisition-
related costs and credits; impairments and gaidsl@ses on disposal of assets; net litigationvedes and charges; other Sfifif related costs included within distributi
selling, general, and administrative expenses;sgaimthe sale of CareFusion stock; and tax berafiisexpenses associated with each of the itemtdaned above. For purpos
of the PSUs, the Compensation Committee may appaojiestments to how we calculate nGA&AP earnings from continuing operations followiagchange by us to t
definition of nonGAAP diluted earnings per share presented to iovestt also may approve other adjustments it detegs are necessary to reflect acquisitions, divess, an

changes in accounting principles.

In addition to determining incentive compensatiove use the non-

GAAP financial measures referred to in the tablevabinternally ti
evaluate our performance and engage in financial aeperation:
planning. We also present these r®AAP financial measures
investors as supplemental metrics to help in assptse effects of iten
and events on our financial and operating resuiitd & help il
comparing our performance to that of our competditor

Potential Impact on Compensation from Executive Misonduct

Under our incentive plans and our employment agesemwitt
Mr. Barrett, we have the authority to require repant or subje
outstanding awards to forfeiture in certain insemoof executiv
misconduct. Specifically, the MIP and the 2011 LBiéth authorize
to seek repayment of cash incentive compensatimhtpan executive
that executive engages in misconduct that causemmributes to tk
need to restate previously filed financial statets@md the payment w
based on financial results that we subsequenthateesin addition, tr
2011 LTIP will be administered in compliance withet clawbac
provisions of the Doddrank Wall Street Reform and Consul
Protection Act (the "Doddrrank Act"), once rules implementing th
provisions are adopted by the SEC and become ifiéect
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Mr. Barrett's employment agreement gives Cardinal Health thiet ttic
repayment of any bonus or other compensation jdih if he engage
in misconduct that caused or materially contributethe need to rest:
financial statements following the Sp@ff and, if based on the financ
statements as restated, he otherwise would not heseived suc
compensation. This right of repayment applies tmpensation grant
or vesting within three years of the date on whighoriginally filed th
subject financial statements with the SEC. Undex #mploymer
agreement, Mr. Barrett also agreed to comply with i@payment polic
that we are required to adopt, or to which we bexsmbject, once rul
implementing the clawback provisions of the Dde#tdnk Act ar
adopted by the SEC and become effective.

Under our stock option, PSU, and RSU agreementsxarnised stoc
options, unvested PSUs and RSUs, and certain v&$é&ts and RS
are forfeited if the holder engages in specifieddzat while employe
by Cardinal Health or during a set time period raftermination o
employment. We also may require the holder to refhay gross ga
realized from any stock option exercises or theizadf the PSUs al
RSUs settled within a set time period prior to sumnduct. Th
specified conduct that triggers forfeiture or repayt include
disclosure of confidential information; fraud, gsasegligence, or willft
misconduct; solicitation of business or our empésjedisparageme
and competitive actions.

Finally, all or a portion of a MIP award may be gab to repayment
the named executive violates an applicable campetition o
confidentiality agreement.
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Outstanding Equity Awards at Fiscal Year-End for Fiscal 2012

The table below shows the number of shares underlgkercisable at
Because of the adjustments to equity awards iSfie-Off, some of oL unexercisable Cardinal Health stock options andestad Cardin
named executives have equity awards from both Gardiealth an Health PSUs and RSUs held by our named executivdsiioe 30, 2012.
CareFusion. As a result, we present one table fodi@al Health equit
awards and a second table for CareFusion equitydswa

Option Awards Stock Awards
Equity
Incentive Plan
Awards:
Market or
Payout Value
Equity Incentive Plan of
Number of Number of Market Value = Awards: Number of Unearned
Securities Securities of Shares or Unearned Shares, | Shares, Units
Underlying Underlying Number of Units Units or Other
Unexercised Unexercised Option Shares or Units of Stock or Other Rights Rights
Options Options Exercise Option of Stock That Have | That Have Not That Have That Have
Option #) #) Price Expiration Not Vested Vested Not Vested Not Vested
Grant Date Exercisable Unexercisable ($/Sh) Date #) %)) #(2) $)(1)
G. S. Barrett 2/15/200¢ 293,62¢ — 44.1¢ 2/15/201¢&
8/15/200¢ 114,78 — 41.1C 8/15/201%
9/15/200¢ 206,63¢ 103,31¢ (3) 27.2¢ 9/15/201¢€
9/15/200¢ 429,80: 214,90: (3) 27.2¢ 9/15/201¢€
8/16/201C 228,661 457,32¢ (3) 30.9¢ 8/16/2017
8/15/2011 — 308,30: (3) 41.6( 8/15/2021
170,55¢ (5) 7,163,47: 118,84¢ (6) 4,991,53;
J. W. Henderson 8/15/200€ 73,23: — 48.5¢ 8/15/201%
8/15/2007 56,007 — 49.28 8/15/2014
8/15/200¢ 98,89t — 41.1C 8/15/201&
9/15/200¢ 137,89¢ 68,94¢ (3) 27.2¢ 9/15/201¢€
9/15/200¢ 103,31¢ 103,31¢ (4) 27.2¢ 9/15/201¢€
8/16/201C 73,36: 146,72¢ (3) 30.9¢ 8/16/2017
8/15/2011 — 89,60: (3) 41.6( 8/15/2021
48,23¢ (7) 2,026,03! 38,07¢ (6) 1,599,19:
M. C. Kaufmann 8/15/200¢ 50,21¢ — 41.1C 8/15/201&
9/15/200¢ — 55,15¢ (3) 27.2¢ 9/15/201¢€
9/15/200¢ 103,31¢ 103,31¢ (4) 27.2¢ 9/15/201¢€
8/16/201C 60,78¢ 121,570 (3) 30.9¢ 8/16/2017
8/15/2011 — 76,90¢ (3) 41.6( 8/15/2021
41,12¢ (8) 1,727,41 31,73C (6) 1,332,66!
D. M. Casey Jr. 4/16/2012 — 59,18( (3) 40.5¢ 4/16/2022
12,321 (9) 517,48: 24,64. (10) 1,034,96.
C. S. Morford 8/15/200¢ 14,12¢ — 41.1C 8/15/201%
9/15/200¢ 60,44 30,227 (3) 27.2¢ 9/15/201¢€
9/15/200¢ 60,44 30,221 (3) 27.2¢ 9/15/201¢€
8/15/2011 — 38,38 (3) 41.6( 8/15/2021
20,52¢ (11) 862,21¢ 17,12¢ (6) 719,37t
M. A.Lynch (12) ~ 11/18/200z 17,31¢ — 49.7;  11/18/201:
11/17/200: 18,39¢ — 4498 11/17/201%
9/2/2008 28,70¢ — 43.1% 9/2/2012
8/15/200€ 26,16 — 48.5¢ 8/15/2017
8/15/2007 19,09 — 49.2t 8/15/2014
8/15/200¢ 43,70¢ — 41.1¢ 8/15/2015
9/15/200¢ — 59,00t (3) 27.2¢ 9/15/201€
9/15/200¢ — 103,31¢ (4 27.2¢ 9/15/201€
8/16/201C — 125,76¢ (3) 30.9¢ 8/16/2017
8/15/2011 — 76,90¢ (3) 41.6C 8/15/2021
42,19 (13) 1,771,98 32,68: (6) 1,372,64




(1) The market value is the product of $42.00, theiopgprice of our common shares on the NYSE on A:&012, and the number of unvested stock aw

(2) PSUs are shown assuming the maximum level of peeoce is achieve
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(3) These stock options vest 33% on the first, secand third anniversaries of the grant ¢
(4) These stock options vest 50% on the second artlahimiversaries of the grant di

(5) These RSUs vest as follows: 21,367 shares on Audgys2012; 27,149 shares on August 16, 2012; 52shares on September 15, 2012; 21,368 shares onsAd§, 201:
27,150 shares on August 16, 2013; and 21,368 sbardsigust 15, 2014.

(6) These PSUs vest 40% for the performance periochgniline 30, 2013 and 60% for the performance pemoiihg June 30, 2014, subject to our achievingo#réormance gos
over the applicable performance period.

(7) These RSUs vest as follows: 6,980 shares on Audys2012; 8,710 shares on August 16, 2012; 9,8@6eshon September 15, 2012; 6,981 shares on AG§uf013; 8,71
shares on August 16, 2013; and 6,981 shares onsAd§u 2014.

(8) These RSUs vest as follows: 6,264 shares on Audys2012; 7,217 shares on August 16, 2012; 7,9@teshon September 15, 2012; 6,264 shares on AG§uf013; 7,21
shares on August 16, 2013; and 6,265 shares onsAdgu2014.

(9) These RSUs vest as follows: 4,107 shares on ABri2013; 4,107 shares on April 16, 2014; and 4g@#es on April 16, 201
(10) These PSUs vest 100% for the performance perioshg@ddine 30, 2014, subject to our achieving théoperance goals over the performance pe

(11) These RSUs vest as follows: 2,854 shares on Audys2012; 3,818 shares on August 16, 2012; 4,328shon September 15, 2012; 2,855 shares on Aa§uf013; 3,81
shares on August 16, 2013; and 2,855 shares onsAdgu 2014.

(12) Mr. Lynch continues employment in a nofficer role until the date of his choice betweemd 30, 2012 and September 22, 2012, during whectogh he continues to rece
vesting of unvested equity awards. After his emplent terminates, his remaining unvested equity dsvaiill be forfeited.

(13) These RSUs vest as follows: 6,264 shares on Audys2012; 7,466 shares on August 16, 2012; 8,4@8eshon September 15, 2012; 6,264 shares on AG§uUR013; 7,46
shares on August 16, 2013; and 6,265 shares onsAdgu 2014.

The table below shows the number of shares underlgxercisabl
CareFusion stock options held by our named exessiton June 3 options or unvested CareFusion stock awards heldolny name
2012. There were no unexercisable CareFusion stock executives on June 30, 2012.

Number of
Securities
Underlying Option

Unexercised Exercise Option
Options (#) Price Expiration
Option Grant Date Exercisable ($/Sh) Date

George S. Barrett — — — —

Jeffrey W. Henderson 4/18/200! 23,65: 30.8( 4/18/201!
8/15/200t 36,61¢ 37.7(C 8/15/201:
8/15/200° 28,00: 38.2¢ 8/15/201«
Michael C. Kaufmann 8/23/200: 15,21« 25.0¢ 8/23/201:

Donald M. Casey Jr. — — — —
Craig S. Morford — — — —

Michael A. Lynch 11/18/200: 8,651 38.5¢ 11/18/201:
11/17/200: 9,19¢ 34.8¢ 11/17/201:

8/23/200: 15,97( 25.0¢ 8/23/201-

9/2/200¢ 14,35: 33.4¢ 9/2/201:

8/15/200t¢ 13,08: 37.7( 8/15/201:

8/15/200° 9,547 38.2¢ 8/15/201-

7/20/200¢ 11€ 17.77 7/20/201:
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Option Exercises and Stock Vested for Fiscal 2012

The table below shows the Cardinal Health stockoopt that wer
exercised, and the Cardinal Health RSUs that vediaihg fiscal

2012 for each of our named executives. There wer€areFusion sto
options that were exercised, nor CareFusion stegkrds that veste
during fiscal 2012 for our named executives.

Option Awards Stock Awards

Number
of Shares Number

of Shares
Acquired on Vesting

)

Value Realized
on Vesting

®)

Value Realized on
Exercise

(%)

Acquired on
Exercise

#)

George S. Barrett — — 87,21: 3,613,32!
Jeffrey W. Henderson — — 25,39¢ 1,053,33!
Michael C. Kaufmann 65,30: 1,102,28: 18,57¢ 770,15¢
Donald M. Casey Jr. — — — —
Craig S. Morford — — 11,067 458,97
Michael A. Lynch 316,56¢ 4,239,61! 18,94: 785,22¢

(1) The number of shares acquired on vesting dedithe following RSUs deferred at the electiothefnamed executive, net of required withholdinds: Kaufmann —14,268; an
Mr. Morford — 10,530. The deferral period will lagsix months following separation from servicegascribed in more detail under “Deferred Compensatielow.

Deferred Compensation

Deferred Compensation PlaOur nonqualified DCP permits executi
to defer between 1% and 50% of base salary andeleetd% and 100
of incentive compensation. In addition, we may makadditiona
matching and discretionary contributions to theedefd balances
participating executives. In general, we make miatslsontributions o
amounts between $250,000 and $350,000 at the saatee a
contributions under the 401(k) Savings Plan. We alsedit all plal
participants' accounts with additional, no@tching compar
contributions and Social Security Integration cimitions to the 401(l
Savings Plan and DCP when we exceed gstablished performan
goals. The Compensation Committee selected EBIlthegperformanc
measure for fiscal 2012 for this company contributiand we exceed
the predetermined EBIT goal. Contributions madehwispect to ol
named executives are set forth in the “All Othenfpensation’table or
page 26.
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Each participant may direct the investment of miker DCP account |
selecting investment options and periodically wEdting assets. T
investment options available under our DCP aretaunkially the same |
the investment options that are available in our(dPSavings Plan. W
do not permit any participant who becomes a repgrpperson und
Section 16 of the Exchange Act to invest contritmsi in his or he
account in our company stock fund.

We pay participating executivesdeferred balances in cash u
retirement, termination from employment, deathtatal disability. Th:
plan does not qualify under Section 401(a) of tleel&; and is exem
from many of the provisions of the Employee Retieatn Incom:
Security Act of 1974 as a “top hatplan for a select group
management or highly compensated employees.

Deferred SharesA named executive may defer receipt of shares
otherwise would be issued on the date that PSUsR8Ids vest unt
after the named executive is no longer employedasdinal Health ¢
until a fixed future date.
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Nonqualified Deferred Compensation in Fiscal 2012 arrangements. References to deferred shares italbhes below includ
both Cardinal Health and CareFusion RSUs.

The table below provides information regarding tfzened executives’

accounts under our DCP and deferred share

Cardinal Aggregate
Executive Health Aggregate Aggregate Balance

Contributions Contributions Earnings Withdrawals/ at Last
in Last FY in Last FY in Last FY Distributions FYE

®) D)) $)()(3) $) ()4 (%) ($)(5)(6)

George S. Barrett
DCP 127,55¢ 7,80( 9,37¢ — 655,29¢
Deferred shares — — — — _

Jeffrey W. Henderson

DCP 147,42: 6,66( (29,819 — 728,71«

Deferred shares — — (12,237 — 161,12(
Michael C. Kaufmann

DCP 333,77¢ 7,40( 10,36( — 1,217,22.

Deferred shares 591,09: — (17,33 — 912,40¢
Donald M. Casey Jr.

DCP — — — — —

Deferred shares — — — — _
Craig S. Morford

DCP 54,30( 6,08:¢ 3,39¢ — 129,54:

Deferred shares 436,70t — (27,419 — 847,09¢
Michael A. Lynch

DCP 29,75 6,731 8,32¢ — 854,80:

Deferred shares — — — — _

(1) The DCP amounts shown include salary and fiscal 20IP awards deferred during fiscal 2012. DCP ant®do not include the following amounts deferrezhfrthe fiscal 201
MIP awards that were paid in fiscal 2013: Mr. Hersde — $144,555; and Mr. Kaufmann — $251,492.

(2) DCP amounts included as contributions and earrimgfse table and also reported as fiscal 2012 corsgon in the Summary Compensation Table of ttogystatement are
follows: Mr. Barrett — $131,358; Mr. Henderson —581083; Mr. Kaufmann — $337,175; Mr. Casey — $0; Morford — $56,383; and Mr. Lynch — $32,486.

(3) Does not include Cardinal Health contributidosfiscal 2012 performance paid during fiscal 20ih the following amounts: Mr. Barrett — $3,000r. Henderson — $,000
Mr. Kaufmann — $3,000; Mr. Morford — $3,000; and .Nlynch — $3,000.

(4) We calculate the aggregate earnings with respebiGB based upon the change in value of the investmgions selected by the named executive duliegyear. Aggrega
earnings with respect to deferred shares are eaémiibased upon the change in their total valua tiee first day of the fiscal year (or the vestdage, if later) to the last day
the fiscal year.

(5) DCP amounts included in the aggregate balancenat 30, 2012 in the table and also reported asl f&®l and 2010 compensation in the Summary CongpiensTable of thi
proxy statement are as follows: Mr. Barrett — $265%; Mr. Henderson — $184,440; Mr. Kaufmann — $2@4; Mr. Casey — $0; Mr. Morford — $43,276; and Mynch —
$61,573.

(6) The aggregate balance has been reduced bgntloeint of fees paid by the named executive in [fig€d2 under the DCP in the following amounts: Barrett — $£09;
Mr. Henderson — $209; Mr. Kaufmann — $209; Mr. Mod — $188; and Mr. Lynch — $188.
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Potential Payments on Termination of Employment oiChange of

Control

Pos-employment and change of control compensationngganentsin
many cases, our named executives are eligiblective benefits after

control under the MIP and the 2011 and 2005 LTiEdl€ctively, the
"LTIPs"). The various payments and benefits thaulide provided t

below.

termination of employment or change of

Annual Incentives (MIP) Long-Term Incentive Plan Awards

Termination for Cause (1)

None.

the named executives under the MIP and LTIPs aeudsed in the tak

We may cancel unexercised stock options
unvested stock awards and require repayme
proceeds realized from vested awards for a spd
period of time.

Involuntary Termination without
Cause

If involuntarily terminated without cause duringe
fourth quarter, the executive receives a prol
incentive payment based upon the length
employment during that fiscal year; if termine
earlier, there is no right to an incentive payment.

If involuntarily terminated without cause after tied
of a performance period, the executive receive
PSUs as if he had remained employed through
settlement date; otherwise unvested equity awae
forfeited and the executive must exercise vesteck
options within 90 days.

Termination Due to Retirement

@)

Prorated incentive payment based upon the lenc
employment during that fiscal year.

Stock options and RSUs held at least six montht
pro rata based upon the length of employment d
the vesting period, on an accelerated basis
outstanding stock options remain exercisable tm
expiration of option term.

PSUs held at least six months vest on the ori
vesting date, subject to achievement of
performance goals, but the amount is prorated K
upon the length of employment during
performance period.

Termination Due to Death or
Disability (3)

Prorated incentive payment based upon the leng
employment during that fiscal year.

Stock options and RSUs held at least six months
on an accelerated basis and stock options re
exercisable until expiration of option term.

PSUs held at least six months vest on the ori
vesting date, subject to achievement of
performance goals.

Change of Control (4)

No effect on amount or timing of any payments.

For award granted before November 2011, all aw
vest on an accelerated basis.

For awards granted after November 2011, "do
trigger" provision applies and awards vest on
accelerated basis only if (a) a qualifying termi
occurs within two years after a change of gﬂ
(including a "good reason" termination by the g
or an involuntary termination with cause), or (b
surviving entity does not provide qualifyi
replacement awards.

In general, if employment terminates within {
years after change of control, stock options re
exercisable until the earlier of three years f
termination or expiration of option term.

The number of PSUs received is based on the §
performance before the change of control

expected performance for the remainder of
performance period.

(1) A “termination for causelinder the LTIPs means termination of employmentfifaud or intentional misrepresentation, embezzlemmisappropriation, conversion of assets, o
intentional and repeated violation of our writteolipies or procedures. Mr. Barrett's employmenteagrent also definegeérmination for cause," which is discussed belowlas

“Tables for Named Executives."

(2) “Retirement’means termination of employment (other than by ldeatdisability or a termination for cause) aftéaming the age of 55 and having at least 10 ye&i=ontinuou
service. None of the named executives qualifiesdbrement.
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©)

4)

“Disability” exists when an executive who is under the regweg of a physician is continuously unable to suliitlly perform his job or to be employed in anyopation for whic
the executive is qualified by education, training,experience. Mr. Barrett's employment agreemésu defines tlisability,” which is discussed below under "Tabfes Name«
Executives."

Under the 2005 LTIP, a “change of contrg€nerally occurs whe
. a person or group acquires 25% or more of Cafélipalth’s outstanding common shares or voting securitidgest to limited exceptions;

. individuals who as of the effective date of the 20T IP constituted the Board cease for any reasahstitute at least a majority of the Board, sslthe replaced direct
are approved as described in the 2005 LTIP.

Under the 2011 LTIP, a “change of control” gengraltcurs when:
. a person or group acquires 30% or more of Caféliealth’s outstanding common shares or voting securitidgest to limited exceptions;

. during any two-year period, individuals who astlié beginning of such twgear period constituted the Board cease for anyore@o constitute at least a majority of
Board, unless the replaced directors are approvek®scribed in the 2011 LTIP.

In addition, under the LTIPs, a change of contadws when:

. there is a consummation of a reorganization, mergansolidation, or sale or other disposition dfaal substantially all of Cardinal Health's assetsanother busine
combination unless (i) after the transaction alsobstantially all of the owners of Cardinal Healthutstanding common shares or voting securities (o the transactic
own more than 50% of such securities after thesaation in substantially the same proportions;n@)person, subject to certain exclusions, ownghéncase of the 20
LTIP, 25% or, in the case of the 2011 LTIP, 30%mmre of the outstanding common shares or votingrités of the resulting entity (unless such owhgrdevel existe
before the transaction); and (iii) a majority oéttlirectors of the resulting entity were member€afdinal Health's Board (including applicable emgments as descrik
above) when the transaction was approved or tmsaciion agreement was executed; or

. our shareholders approve a complete liquidatiodissolution of Cardinal Heall

Under the 2011 LTIP, a termination is for “goodsen’ if: (a) we materially reduce the employeetmlteompensation; (b) we materially reduce the eygé's annual or longgrm
incentive opportunities; (c) we materially redube employee's duties, responsibilities, or autipait (d) we require the employee to relocate nitbae 50 miles from his or her offi

or location.

Mr. Barrett's employment agreement, and Messrs. Kaufmann, (
and Lynchs confidentiality and business protection agreesjesuntail
non-competition and noselicitation provisions that, among ot
things, prohibit these executives from being emetbpy an entity th,
competes with us for a period of two years aftermieation o
employment (the “Restricted Period”Ruring the Restricted Peric
these executives also are prohibited from soligiton behalf of
competitor the business of any customer or any knguetentia
customer of Cardinal Health. These agreements m@isioibit disclosur
of confidential information, disparagement, and rugment of ou
employees.

See also Potential Impact on Compensation from Exect
Misconduct”above at page 30 for a discussion of restrictiveenant
under the LTIPs and MIP applicable to each of tamed executives.
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Tables for Named ExecutiveBhe tables below present, for each of
named executives, the potential payments and listieéit

would be payable in the event of termination of Evyment or a chang
of control. Consistent with SEC requirements, thpstential amoun
have been calculated as if the named execustiggiployment had be
terminated or a change of control had occurredfakioe 30, 2012, ti
last day of fiscal 2012, and using the closing ratargrice of ou
common shares on June 29, 2012, the last tradiggirdéiscal 201.
($42.00).

The tables below do not include benefits that amaglable to all of oL
salaried employees on retirement, death, or digabihcluding 401(k
Savings Plan distributions, group and supplemetifal insuranc
benefits, and short-term and loteym disability benefits. The amou
reported in the tables below are hypothetical arteoukctual paymen
will depend on the circumstances and timing of aesmination o
employment or change of control. In addition, imeection with an
actual termination or change of control transactisa may determine
enter into agreements or establish arrangementtbaide addition:
benefits or amounts, or alter the terms of bendgscribed below.
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The table below describes the potential payments lznefits upa

termination of employment or a change of controbfadune 30, 2012 f for potential payments and benefits as the formuaffect on June 3
Mr. Barrett under his prior employment agreement. Barrett's ne 2012 under his prior employment agreement.

employment agreement contains the same formulas

Change of Control

Involuntary With Involuntary
Termination Termination
Without Without
Cause or Termination Cause or
Termination by the Due to Termination by the
Executive Benefits and Payments Upon Executive for Death or Without Executive for
Termination of Employment or Change of Control (1) Good Reason ($)(2, Disability ($)(3) Termination ($) | Good Reason ($)(2]
Cash severance 5,911,001 — — 5,911,001
Fiscal 2012 MIP 1,660,23. 1,660,23. — 1,660,23.
Long-term incentive awards (accelerated vesting) (4 — 19,521,60 19,521,60 19,521,60
Medical and dental benefits (5) 19,21¢ 19,21¢ — 19,21¢
Interest on deferred payments 8,77: 1,92¢ — 8,77:
Total 7,599,22. 21,202,98 19,521,60 27,120,83

(1) For purposes of this table, we assumed MrrdBs compensation to be a base salary of $1,285,00€han his fiscal 2012 MIP payout was at targe$h660,231 (actual payc
was $1,809,652).

(2) The actual payments made under Mr. Barrett's empdoy agreement will be reduced to the extent nacggs eliminate any "golden parachute" excise uager the Coc
provided that the value of the adjusted paymendsbemefits is not less than the amount Mr. Bao#terwise would have received on an after-tax basis

A termination by Mr. Barrett is for “good reasomi’ the following events: (a) the assignment to lefrany duties materially inconsistent with his piosi or duties, or any oth
action by us that results in a material diminutiorhis position or duties; (b) any failure by usdmmply with any of the compensation provisionstaored in his employme
agreement; (c) we require him to be based more 36amiles from Dublin, Ohio; (d) any purported témation by us of his employment other than as esglyepermitted by h
employment agreement; and (e) any failure by wotoply with our obligation to require any successatity to assume our employment agreement with him

Under Mr. Barretts employment agreement, if we terminate his empétmwithout cause or he terminates his employmangdod reason, then he will receive: (a) earna
unpaid salary and unpaid annual bonus from the figoal year, if any (payable within 60 days); ébprorated portion of his annual bonus for thedigear of the terminatic
(payable at the time annual bonuses are paid tr ekecutives); (c) two times the sum of his anfazale salary and target bonus for the fiscal ye#teotermination (payakb
over 24 months); (d) the ability to exercise albtezl stock options for two years following termioat or such longer period as provided in the avegieement; and (e) medi
and dental benefits for him and his dependentsiforyears.

If Mr. Barrett terminates his employment withoutogoreason or if we terminate his employment forseathen he will receive earned but unpaid saladyumpaid annual bon
from the prior fiscal year, if any (payable witt80 days).

For purposes of Mr. Barrett's employment agreeméstuse”means: (a) he willfully fails to perform his dutiésther than due to physical or mental illness)docontinuou
period; (b) he willfully engages in illegal condwat gross misconduct that materially harms Cardkhesdlth; (c) he is convicted of a felony or anyn@iinvolving dishonesty
moral turpitude, or makes a guilty or nolo conteedglea; or (d) he materially breaches the coveniarttis employment agreement.

(3) Under Mr. Barrett's employment agreement, &bisity” means he is absent from his duties onlatfme basis for at least 120 consecutive days, aggnegate period of at le
180 days, as a result of incapacity due to memtphgsical iliness that is determined by a physid@be total and permanent.

If Mr. Barrett's employment is terminated due tatteor disability, he will receive under his empimgnt agreement: (&garned but unpaid salary and unpaid annual boons
the prior fiscal year, if any (payable within 30ydj (b) a prorated portion of his target annualumfor the fiscal year of the termination (payadti¢he time annual bonuses
paid to our other executives); and (c) medical dadtal benefits for him (in the event of disabjlignd his dependents for two years. For purposéiseofable above, in the ev
of termination of employment due to death, the ro&ldind dental benefits would be reduced to $12,512

(4) Assumes the accelerated vesting of 59,423 PSUsrgetf 1,083,848 stock options, and 170,559 RSUs.vilued the accelerated vesting of stock awardsiblyiplying the
closing price of our common shares on June 29, 2§lthe number of stock awards. We valued the acatld vesting of stock options as the differeretevben the closing pri
of our common shares on June 29, 2012 and theis&gdce for each stock option.

(5) Under Mr. Barrets employment agreement, we are required to contimypeovide him and his eligible dependents with same medical and dental benefits coverage hed
have been entitled to receive if he had remainegicéime employee for two years. The amounts redate based on estimates determined by independestltants.
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The table below describes the potential payments lznefits upa

termination of employment or a change of controbfiune 30, 2012 for Messrs. Henderson, Kaufmann, Casey, Mayfamd Lynch.

Change of Control

With Involuntary
Termination
Without
Termination Cause or
Termination by the

Involuntary
Termination Due to

Executive Benefits and Payments Upon Without Death or Without Executive for
Termination of Employment or Change of Control (1) Cause ($) Disability ($) Termination ($) Good Reason ($)
Jeffrey W. Henderson
Cash severance — — — —
Fiscal 2012 MIP 663,09¢ 663,09¢ — 663,09¢
Long-term incentive awards (accelerated vesting) (2 — 7,018,29: 7,018,29: 7,018,29:
Total 663,09¢ 7,681,391 7,018,29: 7,681,391
Michael C. Kaufmann
Cash severance — — — —
Fiscal 2012 MIP 566,42: 566,42: — 566,42:
Long-term incentive awards (accelerated vesting) (2 — 6,100,29 6,100,29 6,100,29
Total 566,42: 6,666,71. 6,100,29. 6,666,71.
Donald M. Casey Jr.
Cash severance — — — —
Fiscal 2012 MIP 118,67: 118,67: — 118,67:
Long-term incentive awards (accelerated vesting) (2 — — — 1,119,001
Total 118,67: 118,67: — 1,237,67.
Craig S. Morford
Cash severance — — — —
Fiscal 2012 MIP 371,97° 371,97° — 371,97°
Long-term incentive awards (accelerated vesting) (2 — 2,126,36: 2,126,36: 2,126,36:
Total 371,97° 2,498,33! 2,126,36: 2,498,33!
Michael A. Lynch (3)
Cash severance N/A — — N/A
Fiscal 2012 MIP N/A 526,09: — N/A
Long-term incentive awards (accelerated vestiny) (2 N/A 6,269,161 6,269,161 N/A
Total N/A 6,795,25! 6,269,161 N/A

(1) For purposes of this table, we have assumatthie fiscal 2012 MIP payouts were at the follogvtarget amounts: Mr. Henderson -668,098 (actual payout was $722,7
Mr. Kaufmann — $566,422 (actual payout was $628),7R8. Casey — $118,671 (actual payout was $118;681d Mr. Morford — 871,977 (actual payout was $405,4
Under the terms of Mr. Lynch's severance agreementannot terminate his employment prior to June2B812 other than for cause.

(2) Where applicable, assumes the acceleratethgest long-term incentive awards as follows: Memtlerson —19,038 PSUs at target, 408,595 stock options, &n239 RSU:
Mr. Kaufmann — 15,865 PSUs at target, 356,958 stqtions, and 41,129 RSUs; Mr. Casey — 12,321 P&Uarget, 59,180 stock options, and 12,321 RSUsMérford —
8,564 PSUs at target, 98,827 stock options, anB280RSUs; and Mr. Lynch 16,341 PSUs at target, 365,090 stock options, @)t99 RSUs. We valued the acceler
vesting of stock awards by multiplying the closprice of our common shares on June 29, 2012 bpuhgber of stock awards. We valued the accelerasting of stock optior
as the difference between the closing price ofaammon shares on June 29, 2012 and the exercise fprieach stock option. In the event of a chasfgeontrol, the vesting
awards granted to Mr. Casey under the 2011 LTIRlecates only if there is a qualifying terminatiwithin two years after the change of control ahié surviving entity does r
provide qualifying replacement awards.

(3) Mr. Lynch ceased to be an officer in April 2012. Wetered into a severance agreement with Mr. LyincApril 2012 providing for, among other things,) (@ontinuet
employment in a noofficer role at a reduced salary until the datéisfchoice after June 30, 2012 and before SepteBe2012, during which period he will continuerézeive
other benefits, including vesting of unvested egaivards; (b) beginning in October 2012, severgra@ble over a twgear period equal to two years of his current ahbasa¢
salary plus target annual bonus ($2,413,000); ifuil-year fiscal 2012 annual bonus based on Medical sagnesults ($468,630); (d) 18 months of subsidizeeerage und
the company health and medical benefit plan ($11);8nd (e) outplacement services for up to tway€$25,000 maximum). The severance agreementdesla full release
claims against us and Mr. Lynch will remain subjest and the separation benefits described abowecanditioned on his compliance with, a confiddityisand busines
protection agreement that he previously entered wmth us that includes two-year non-competitiord avonsolicitation restrictions. The separation agreem@nends th
confidentiality and business protection agreemengrid the restricted period in May 2014 and narrtdvesnoneompetition restrictions during the final year betrestricte
period.
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regard to the structure of our namenagement director compensa

and the specific amounts to be paid.
DIRECTOR COMPENSATION

Compensation Arrangements

The table below shows the elements and amount mijpeosation thi
Overview we paid to our non-management directors for fi2€dl2.

Our Compensation Committee receives comparativekehattata an
recommendations from its compensation consultattit wi

Until On and After

Compensation Element November 2, 2011 ($) November 2, 2011 ($)
Annual retainer (1) 75,00( 90,00(
Annual RSUs (2) 120,00( 140,00(
Initial RSUs (2) 120,00( —
Committee chair annual retainers (1):

Audit Committee 18,00( 20,00(

Compensation Committee 10,00( 15,00(

Nominating and Governance Committee 10,00( 10,00(
Audit Committee member annual retainers (1) 2,00(¢ —
Presiding Director:

Annual retainer (1) 20,00( 20,00(

Annual RSUs 20,00( 20,00(
Excess meeting fees (3):

Full day special meeting 1,50(C —

Half day special meeting 75C —

(1) Retainer amounts are paid in cash in quarterhalimséents

(2) Each nomanagement director receives an annual RSU grathemate of our annual meeting of shareholdergyTdiso received until November 2, 2011, a RSU tgvemer
initially appointed or elected to the Board. Weueathe RSUs based on the closing share price ogrém date. RSUs vest one year from the grant @aten the date of the ne
annual meeting, if earlier, in the case of annuahts) and settle in common shares. Directors fmeist the aftetax common shares received from their RSUs urgilgrlier of th
first anniversary of vesting or termination of Bdaervice. We accrue cash dividend equivalentsateapayable upon vesting of the RSUs.

(3) Our director compensation arrangements induebecess meeting fees until November 2, 2011. “Bxcaeetingsivere those meetings attended, during the yearviallp eacl
annual meeting of shareholders, after the direbt attended the regular Board meetings and coeemitteetings associated with regular Board meetipigs, two addition:
meetings. The Compensation Committee was requiregproved excess meeting fees, which could natezk&25,000 in any year.

Directors may receive additional compensation ferfgrming dutie

assigned by the Board or its committees that ansidered beyond tl Directors may elect to defer payment of their castainers into ot
scope of the ordinary responsibilities of directorgommittee membel DCP. For directors, deferred balances under the B@Ppaid in cas
upon termination from Board service, death, orluiligg. A director alst
We granted RSU awards during fiscal 2012 under @Q07 may defer receipt of common shares that otherwiseldvbe issued ¢
Nonemployee Directors Equity Incentive Plan (“Directors EIP”).All the date that RSUs vest until after terminatiomfrBoard service «
unvested RSUs become fully vested upon a “changeoofrol” (as until a fixed future date.
defined under “Executive Compensation Petential Payments
Termination of Employment and Change of Contrai’ page 35 for tt Our directors may participate in our matching gifogram, which i
2011 LTIP) unless the director is asked to contitwuserve on the boz available to all employees. Under this program, @erdinal Healt
of directors of the surviving entity or its affitm and receives Foundation (our philanthropic affiliate) will matdontributions up to ¢
qualifying replacement award. annual maximum amount for eligible non-profit orgations.
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Director Compensation for Fiscal 2012

The non-management directors received the followmmgpensation
during fiscal 2012:

Fees Earned

or Paid Stock All Other
in Cash ($) Awards ($)(1) Compensation ($) Total ($)
Colleen F. Arnold 85,69¢ 140,00¢ — 225,70:
Glenn A. Britt 105,69¢ 140,00¢ 7,82C (2) 253,52:
Carrie S. Cox 85,62( 140,00¢ — 225,62¢
Calvin Darden 84,94¢ 140,00¢ 1,312 (3) 226,26
Bruce L. Downey 85,62( 140,00! — 225,62¢
John F. Finn 107,87( 159,98° — 267,85
Gregory B. Kenny 100,51: 140,00! — 240,51¢
David P. King (4) 72,31( 260,00° — 332,31°
Richard C. Notebaert 86,44¢ 140,00¢ 1,00C (5) 227,45:
David W. Raisbeck 97,19¢ 140,00! — 237,20:
Jean G. Spaulding 84,94¢ 140,00! — 224,95:

(1) These awards are RSUs granted under the DirectBrs/#e valued the RSUs by multiplying the closinge of the common shares on the NYSE on the gfarg by the numb
of RSUs awarded. Because of the adjustments tdyegwiards in the Spi®ff, some of our directors have equity awards fitooth Cardinal Health and CareFusion. At Jun:
2012, the aggregate number of shares underlyingenoised Cardinal Health and CareFusion stock optand unvested Cardinal Health RSU awards helebloi director w:
as follows:

Number of Securities Underlying
Unexercised Options

Number of
Cardinal
Health CareFusion
Colleen F. Arnold 18,07 1,49
Glenn A. Britt 11,39! —
Carrie S. Cox — —
Calvin Darden 25,02 4,96¢
Bruce L. Downey 10,65z —
John F. Finn 35,63¢ 10,27¢
Gregory B. Kenny 18,17¢ 1,54¢
David P. King — —
Richard C. Notebaert 35,63¢ 10,27¢
David W. Raisbeck 35,64( 10,277
Jean G. Spaulding 25,83¢ 10,271

(2) Represents tax reimbursement during the figeaf to Mr. Britt for use of his employsrtorporate aircraft for travel to our Board andchaaittee meetings during fiscal 2012.
the request of the board of directors of Mr. Bsitfmployer, Mr. Britt uses his employarned or leased aircraft for business and perswoaatl under most circumstances.
reimburse directors for use of nenmmercial flights (including tax reimbursementagplicable) for attendance at Board and committeetings, up to the cost of a refunde
first class commercial ticket.

(3) Represents tax reimbursement during the fiscal tgekir. Darden for imputed income with respectéanbursement of his spouse's travel expenses@ardinal Health busine
trip.

(4) Mr. King was elected to the Board effective Septenth 2011 and received an initial RSU grant wittalue of $120,000 based on the closing price ergtant dat

(5) Represents a company match attributable to a ebégitontribution by Mr. Notebaert under our matghgift program discussed abc
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SHAREHOLDER PROPOSALS FOR INCLUSION IN
NEXT YEAR'S PROXY STATEMENT

If you intend to present a proposal to be inclugfethe proxy stateme
and form of proxy relating to our 2013 annual megtdf shareholde
under Exchange Act Rule 18a-we must receive the proposal at
principal executive office not later than the clagébusiness (5:00 p.I
Eastern Time) on May 17, 2013. The proposal shbelcdaddressed
our Corporate Secretary at Cardinal Health, In6Q07 Cardinal Plac
Dublin, Ohio 43017. We will not be required to inde in our prox
statement or form of proxy a shareholder propdsat we receive aft
that date or that otherwise fails to meet the nexmpénts for shareholc
proposals established by SEC regulations.

If you intend to present a proposal for other beis#n or a nomination 1
election to the Board of Directors, at our 2013 winmeeting ¢
shareholders (other than any such proposal includeaur proxy
statement and form of proxy under Exchange Act Rdi@8), you mus
comply with the notice requirements set forth im Gede of Regulatior
and such business must be a proper matter for Isbldes actior
Among other requirements, you must deliver propetten notice to ot
Corporate Secretary at our principal executiveceffno earlier the
June 25, 2013 and no later than August 24, 201iBeldate of the 20:
annual meeting is more than 30 days before, or riiane 60 days afte
November 2, 2013, written notice must be deliveaii@r the close
business on the 130th day prior to the meeting,befibre the close
business on the later of the 70th day prior tonteeting or the 10th d
after we first publicly announce the date of theetimgy.
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OTHER MATTERS

This solicitation of proxies is made by and on Beb& the Board o
Directors. The cost of the solicitation will be herby Cardinal Healt
In addition to solicitation by mail, proxies may Iselicited by ou
directors, officers, and employees in person ortddgphone or oth
means of communication. These individuals will reeeno additione
compensation for soliciting proxies, but may bemtairsed fc
reasonable out-gfocket expenses in connection with such solicite
We have retained Georgeson Inc. at an estimatedo€d&l2,500, plu
reimbursement of expenses, to assist in our satiicit of proxies fror
brokers, nominees, institutions, and individualse \Wlso will mak
arrangements with custodians, nominees, and fidasiao forwar
proxy solicitation materials to beneficial ownefssbares held of recc
by such custodians, nominees, and fiduciaries, v@adwill reimburs
these persons for reasonable expenses they may incu

If you and other residents at your mailing addesa common shares
street name, your broker or bank may have sentayoatice that you
household will receive only one annual report andxp statemer
unless contrary to your instructions. This practice known a
“householding,”and is designed to reduce our printing and postages
However, if you wish to receive, now or in the figpa separate ann
report and proxy statement, you may write to oureltor Relatior
department at 7000 Cardinal Place, Dublin, Ohio1430or call th
Investor Relations Line at (614) 78757. We will promptly deliver
separate copy (free of charge) upon request. Ifaraliother residents
your mailing address are currently receiving miatipopies of annu
reports and proxy statements and wish to receilyeasingle copy, yc
should contact your broker or bank directly.

By Order of the Board of Directors.

=l Pl

STEPHEN T. FALK
Executive Vice President, General Counsel and QatpdSecretary

September 14, 2012
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Appendix A

Use of Non-GAAP Financial Measures

This proxy statement contains financial measuras dhe not calculat
in accordance with U.S. generally accepted accognfprinciple:
(“GAAP"). In general, the measures exclude items and chatge
management does not believe reflect our core bssiaed relate more
strategic, multiyear corporate activities or to activities or astictha
may have occurred over multiple periods or in ppariods withot
predictable trends. Management uses these GPAP financia
measures internally to evaluate our performancejuate the balan
sheet, engage in financial and operational plannemgd determir
incentive compensation.

Management provides these nGAAP financial measures to invest
as supplemental metrics to assist readers in asgdbe effects of iten
and events on our financial and operating resultsia comparing ot
performance to that of our competitors. However,

the nonGAAP financial measures used by us may be cala
differently from, and therefore may not be compéeab, similarly titlec
measures used by other companies.

The nonGAAP financial measures that we disclose should Ine
considered a substitute for, or superior to, fim@nmeasures calculat
in accordance with GAAP, and the financial resut@culated i
accordance with GAAP and reconciliations to thasarfcial statemen
should be carefully evaluated.

We provide a reconciliation of the n@AAP financial measures to th
most directly comparable GAAP financial measureleweThe sum ¢
the components may not equal due to rounding.

Fiscal 2011 Fiscal 2009
to Fiscal to Fiscal
Fiscal Fiscal 2011 2012 Growth| Fiscal 2010 Fiscal 2012 Growth
2012 ($/Sh)  ($/Sh) Rate (%) ($/sh) 2009 ($/Sh)| Rate (%)
GAAP diluted earnings per share from continuing opeations 3.0¢€ 2.74 12 1.62 2.1C 46
Restructuring and employee severance 0.04 0.0z 0.1€ 0.21
Acquisition-related costs 0.07 0.1¢ 0.04 0.0z
Impairments and loss on disposal of assets 0.04 0.0z 0.0¢ 0.07
Litigation (recoveries)/charges, net (0.09) 0.0z (0.17) 0.01
Other Spin-Off costs — 0.0z 0.5€ 0.01
Gain on sale of CareFusion stock — (0.23) (0.12) —
Non-GAAP diluted earnings per share from continuingoperations (1) 3.21 2.8C 15 2.24 2.2¢ 41

(1) Non-GAAP diluted earnings per share from continuing@mions is non-GAAP earnings from continuing opiers divided by diluted weighted average shardstanding. Non-
GAAP earnings from continuing operations is corgatiéd earnings from continuing operations, adjustesikclude restructuring and employee severansts cacquisitiomelatec
costs, impairments and losses on disposal of agsgttitigation recoveries and charges, other &pfiirelated costs included within distribution, Is&d, general, and administrat
expenses, gains on the sale of CareFusion stodkaarbenefits and expenses associated with edtte aiems mentioned above.
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Admission Ticket

CardinalHealth 0 AU < 22457

[ awecrepacranmwat v weneneica | [ GORGEN 000000000.000000 ext  00DD0GOD0.00000 oxt
AR SRCITE 000000000.000000 exl 00D00CD00.000000 &xl
Illl”lI]I[H”IIIIIIIL|4I|I”II]I[II“II]Iil“llll 00000 0000.000000 ext 00000000.000000 ext
MR A SAMPLE Electronic Veting Instructions
DESIGNATICN {IF ANY) Available 24 hours a day, 7 days a week!

Tg:: 2 Inslead ol mailing your proxy, you may cheosa one ol the voling

TD: 3 methods cutiined below fe vote your proxy.

ADD

ADD 4 VALIDATION DETAILS ARE LOCATED EELCVV IN THE TITLE BAR

ADD 5 Proxies submitted by the Internet or telephone must be received by
ADD 6 2:00 a.m., Eastern Time, on November 2, 2012,

Vote by Internet

+ Ge to www.envisionreports.com/CAH

* Or sean the GR code with your smariphone

= Foliow the steps ouflined on the secure wabsite

Vote by telephone
= Call tell ree 1-800-652-VOTE (8683) within the LISA, US temitories &
Canada cn a touch tone tzlzphone
+ Follow the instructions provided by the recorded message

Using a black ink pen. mark your voles with &n X as shownin W VALIDATION DETAILS FOR INTERNET AND TELEPHONE W

this example. Please do not wiile oulgide he designated arcas. VOTING ARE LOCATED IMMEDIATELY BELOW.

Annual Meeting Proxy Card (1234 5678 9012 345)

W IF YOU HAVE NOT VOTED VA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELQPE. W

u Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposals 2 and 3.

1 Election of directors: For  Against Abstain Far Against Abstain For Against Abstain +

m-coeenramis ] [ [ wceowsemen [J [0 [ e-cemasm
womson (] [] [0 woswon [] 0] O] o-seetoms

7 John . Fin O O O occanmmone [ [ [ oo Gregerys.kemy
10 - David P King D D D 11 - Richard C. Netsbaert D |:| D 12 - Jean G. Spaulding, M.D.

For Against Abstain For Against Abstain

2 Propesal lo ralily the appointmenl of Emst & Young LLP D D D 3. Propesal o approve, on anon-binding advisory basis,
as ouUr independant registered putlic accounting firm fer the compensation of cur named axecutive officers.
the fiscal year ending June 30, 2013,

OO00
OO00
OO00

O
O
|

E Shareholder Proposal — The Board of Directors recommends a vote AGAINST Proposal 4.
For Against Abstain

4. Shareholder proposel, if properly presented.
reqarding executivas refaining significant stock D D D

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign exactly a5 name(s) appaars herean Jaint owners should each sign. When signing as atiomay sxeculer, administrator, corporate officer, frustee, guardian, or custadian, pleasa give full fifle.
Date (mmvdd'yyyy; — Please print date below. Signature 1 — Pease keep signature within the box. Signature 2 — Please xsep signature within the box.

[/

56 MR ASAMILE [THIE ARFA IS SET UP TO ACCOMMORATE
C 1234:’0?890 J N T 140 THARACTFRE) MR & SAMPI = AND MR = ANT
MR ASANFLF ANE M3 & SAMAF AND KR ASAMPL =S 3KD
. 1 U P :’( 1 4 3 5 3 9 1 MR A SAMFLE AND M3 A SALMPLE AND MR ASAMPLE AND +

0IGCE
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2012 Annual Meeting Admission Ticket

Cardinal Health, Inc.

2012 Annual Meeting of Shareholders
November 2, 2012 at 8:00 am Local Time
7000 Cardinal Place
Dublin, OH 43017

Upon arrival, please present this admission ticket
and photo identification at the registration desk.

'V IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, W

Proxy — Cardinal Health, Inc. +

Notice of 2012 Annual Meeting of Shareholders
7000 Cardinal Place, Dublin, OH 43017

This Proxy is Solicited on Behalf of the Board of Directors

Ihe undersigned heraby appoints George S. Baretl, Stephen T. Falk and Craig S. Morford, and each of them, the atiorneys and proxies of the undersigned
with full power of substitution to vote as indicated herein all the common shares, without par value, of Cardinal Health, Inc. held of record by the undersigned
al the close of business on September 6, 2012, at the annual meetng of shareholders to be held on November 2, 2012, or any posiponements or
adjournments thereof, with all the powars the undersigned would possess if then and there personally present.

By returning this proxy card you are conferring upon management the authonly to vole in their discretion upon such cther business as may properly come
before the meeting or any postponement or adjournment thereof.

This proxy, when properly executed, will be voted as specified by the sharehalder. If no specifications are mads, the proxy will be voted to elect
the nominees described in proposal 1 on tha reverse side, FOR proposal 2, FOR proposal 3 and AGAINST proposal 4 and with discrationary
authority on all other matters that may properly come before the annual meeting or any postponements or adjournments thereof.

(Items to be voted appear on reverse side.)

E Non-Voting ltems

Comments — Please prinl your comments below. Meeting Attendance

Mark Loy b the right if D

you plan to attend the
Annual Meeting.

. IF VOTING BY MAIL, YOU MUST COMPLETE SECTION C. +



