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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

Form 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended December 31, 2011

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from (0}

Commission File Number 1-11373

Cardinal Health, Inc.

(Exact name of registrant as specified in its chaer)

Ohio 31-095866¢€
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

7000 CARDINAL PLACE, DUBLIN, OHIO 43017

(Address of principal executive offices) (Zip code)

(614) 757-5000

(Registrant’s telephone number, including area code

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

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

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

Large accelerated file Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O No
The number of Registrant’s Common Shares outstgratithe close of business on January 31, 2012w&slows:

Common Shares, without par value: 345,684,925
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PART I. FINANCIAL INFORMATION
Item 1: Financial Statements

CARDINAL HEALTH, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS
(Unaudited)

(In millions, except per Common Share amounts)

Three Months Ended

December 31,

Six Months Ended
December 31,

2011 2010 2011 2010
Revenue $27,078.0  $25,371.f $53,870.0  $49,809..
Cost of products sol 25,964.. 24,377. 51,671. 47,852.!
Gross margir 1,113.¢ 994.% 2,198.: 1,956.
Operating expense
Distribution, selling, general and administrativgpense 639.¢ 606.7 1,282.¢ 1,188.:
Restructuring and employee severa 1.7 2.€ 5.1 4.4
Acquisitior-related cost 21.¢ 33.2 49.4 44.¢
Impairments and loss on sale of as 11 1.7 2.4 3.€
Litigation (recoveries)/charges, r 0.1 6.1 (3.0 72
Operating earning 449.: 343.¢ 861.¢ 707.¢
Other (income)/expense, r 0.8 (5.9 4.7 (13.2)
Interest expense, n 22.¢ 21.¢ 46.: 43.C
Gain on sale of investment in CareFus 0.C 0.C 0.C (74.%)
Earnings before income taxes and discontinued tipes 425.¢ 327.¢ 810.¢ 751.¢
Provision for income taxe 161.2 112.¢ 309.2 242.¢
Earnings from continuing operatio 264.. 215.(C 501. 509.:
Earnings/(loss) from discontinued operations, ¢t (2.9 0.4 (2.6) 0.6
Net earningy $ 262( $ 2154 $ 498¢f $ 510.
Basic earnings/(loss) per Common Sh.
Continuing operation $ 07i $ 06z $ 148 $ 14¢
Discontinued operatior (0.07) 0.0C (0.07) 0.0C
Net basic earnings per Common St $ 076 $ 06z $ 14 $ 1.4¢
Diluted earnings/(loss) per Common Shi
Continuing operation $ 07¢ $ 061 $ 14 $ 1.4
Discontinued operatior (0.01) 0.0C (0.01) 0.0C
Net diluted earnings per Common Sh $ 07t $ 061 $ 147 $ 1.4
Weighted average number of Common Shares outsigr
Basic 345.( 347.¢ 344.¢ 348.2
Diluted 348.¢ 350.7 349.1 351.:
Cash dividends declared per Common S| $ 021 $ 019 $ 043C $ 0.3%(

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

(In millions)

ASSETS
Current asset:
Cash and equivalen
Trade receivables, n
Inventories
Prepaid expenses and otl
Total current asse

Property and equipment, at ci
Accumulated depreciation and amortizat
Property and equipment, r
Other asset:
Goodwill and other intangibles, n
Other
Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Accounts payabl
Current portion of lon-term obligations and other sh-term borrowings
Other accrued liabilitie
Total current liabilities
Long-term obligations, less current porti
Deferred income taxes and other liabilit
Shareholder equity:
Preferred Shares, without par val
Authorize—0.5 million shares, Issu—none
Common Shares, without par vali

Authorized—755.0 million shares, Issued—363.6 millshares at December 31, 2011 and

June 30, 201
Retained earning

Common Shares in treasury, at cost: 18.0 millicrefiand 12.5 million shares at December 31, 2(

and June 30, 2011, respectiv
Accumulated other comprehensive inca

Total shareholde’ equity
Total liabilities and sharehold¢ equity

See notes to condensed consolidated financiahstats.
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December 31

June 30,
2011 2011
(Unaudited)

$ 1,797 $ 1,929.
5,995.. 6,155."
8,888.¢ 7,334.;
1,097.: 896.7
17,779.. 16,315.!
3,382.° 3,274.:
(1,868.6) (1,762.0
1,514.; 1,512.:
4,244, 4,259.(
725. 758.¢
$ 24,263.. $22,845.!
$ 12,456, $11,331.!
341.¢ 326.7
1,825.: 1,711
14,623, 13,369.!
2,211 2,175.:
1,500.¢ 1,452
0.C 0.C
2,900.¢ 2,898.:
3,679.¢ 3,331..
(707.6) (457.7)
55.1 76.7
5,927. 5,848.¢
$ 24,263.. $22,845.!
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CARDINAL HEALTH, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In millions)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net earning:
(Earnings)/loss from discontinued operatir
Earnings from continuing operatio
Adjustments to reconcile earnings from continuipgmtions to net cash from operatic
Depreciation and amortizatic
Gain on sale of investment in CareFus
Impairments and loss on sale of as
Shar-based compensatic
Provision for bad debt
Change in operating assets and liabilities, neffefcts from acquisition:
Decrease/(increase) in trade receiva
Increase in inventorie
Increase in accounts payal
Other accrued liabilities and operating items,
Net cash provided by operating activi—continuing operation
Net cash used in operating activi—discontinued operatior
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of subsidiaries, net of cash acqui
Purchase of he-to-maturity securities and other investme
Additions to property and equipme
Proceeds from sale of investment in CareFu
Proceeds from maturities of h-to-maturity securitie:
Net cash used in investing activi—continuing operation
Net cash used in investing activit—discontinued operatior
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES:
Net change in shc-term borrowings
Reduction of lon-term obligations
Proceeds from lor-term obligations, net of issuance cc
Proceeds from issuance of Common Sh
Tax proceeds/(disbursements) from exercises ok siptions
Dividends on Common Shar
Purchase of treasury sha
Net cash provided by/(used in) financing activ—continuing operation
Net cash used in financing activi—discontinued operatior
Net cash provided by/(used in) financing activi
NET DECREASE IN CASH AND EQUIVALENTS
CASH AND EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND EQUIVALENTS AT END OF PERIOD

See notes to condensed consolidated financiahsémes.
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Six Months Ended
December 31,

2011 2010
$ 4986 $ 510.
2.€ (0.9)
501.2 509.
155.¢ 1417
0.C (74.5)
2.4 3.6
41F 424
1.7 7.€
167.1 (108.5)
(1,552.  (1,600.9)
1,117.¢ 1,762.¢
(45.2) (322.9
389.7 361.1
0.C (0.2)
389.7 360.¢
(7.3 (2,295.0
(10.5) (141.0)
(101.9) (123.9)
0.C 705.¢
35. 0.C
(84.)  (1,853.)
0.C 0.C
(84.))  (1,853.)
4.1 0.C
(1.0 (9.4)
0.C 494 F
11.C 10.¢
0.2 2.9
(151.6) (138.0)
(300.0) (269.)
(437.2) 85.:
0.C 0.C
(437.) 85.:
(131  (1,407.)
1,929.: 2,755.
$1,797.  $1,348.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation. Our condensed consolidated financial statementsdedhe accounts of all majority-owned and coihdibl
subsidiaries, and all significant intercompany ameunave been eliminated. References to “we”, “@nd similar pronouns in this Quarterly
Report on Form 10-Q refer to Cardinal Health, boed its majority-owned and controlled subsidiatiakess the context requires otherwise.
The results of businesses acquired or disposerkaheluded in the condensed consolidated finarstéabments from the effective date of the

acquisition or up to the date of disposal.

Our condensed consolidated financial statements haen prepared in accordance with the U.S. Sesuand Exchange Commission
(“SEC”) instructions to Quarterly Reports on FortQ and include all of the information and discl@esurequired by accounting principles
generally accepted in the United States (“GAAPY)ifgerim financial reporting. The preparation ofdncial statements in conformity with
GAAP requires us to make estimates and assumptiabsffect amounts reported in the condensed didased financial statements and
accompanying notes. Actual amounts may differ fthese estimated amounts. In addition, operatingteepresented for this fiscal 2012
interim period are not necessarily indicative @ tesults that may be expected for the full fisear ending June 30, 2012.

These condensed consolidated financial statementsnaudited and are presented pursuant to the ankk regulations of the SEC.
Accordingly, the condensed consolidated finanditesnents included in this Quarterly Report on Faf¥Q for the quarter ended
December 31, 2011 (this “Form 10-Q”) should be neacbnjunction with the audited consolidated ficiah statements and related notes
contained in our Annual Report on Form 10-K for fiseal year ended June 30, 2011, as updated bifaun 8-K/A filed on November 4,
2011 (the “Fiscal 2011 Financial Statements”). uin opinion, all adjustments necessary for a fa@spntation of the condensed consolidated
financial statements have been included. Excepisatosed elsewhere in this Form 10-Q, all suchigtdjents are of a normal and recurring
nature.

Reclassification. As announced on August 4, 2011, we have changedadimition of segment profit to exclude the amzation of
acquisition-related intangible assets and haveseelvihe prior period segment profit disclosure®atingly. These costs also have been
reclassified from distribution, selling, generatiaadministrative expenses to acquisition-relatextscon the condensed consolidated
statements of earnings. All comparative prior pgfidormation has been reclassified and there waspact to operating earnings or net
earnings. See Notes 2, 4 and 13 for further inféionaegarding acquisition-related costs and seqmmfit, respectively.

Soin-Off of CareFusion Corporation. Effective August 31, 2009, we separated our clirdcel medical products businesses through a
distribution to our shareholders of 81 percenthefthen outstanding common stock of CareFusion@atjon (“CareFusion”) and retained
the remaining 41.4 million shares of CareFusion mom stock (the “Spin-Off”). During fiscal 2010, wiésposed of 10.9 million shares of
CareFusion common stock. During the three montds@iSeptember 30, 2010, we disposed of our rengaB0Orb million shares of
CareFusion common stock. While we are a partyseparation agreement and various other agreenwatmg to the separation, we have
determined that we have no significant continumgplvement in the operations of CareFusion. Acawglyi, the operating results of
CareFusion were presented within discontinued djperafor all periods presented through the dathefSpin-Off.

Our Relationship with CareFusion . On July 22, 2009, we entered into a separatioeemgent with CareFusion to effect the S@iff-and
provide a framework for our relationship with Canslon after the Spin-Off. In addition, on August 2009, we entered into a transition
services agreement, a tax matters agreement aactannts receivable factoring agreement with CasieiRuamong other agreements. These
agreements, including the separation agreementidardor allocation of assets, employees, lialgifiand obligations (including investments,
property and employee benefits; and tax-relatedtassd liabilities) attributable to periods prioy at and after the Spin-Off and govern
certain relationships between CareFusion and as ¢ Spin-Off. The accounts receivable factodmgngement expired on April 1, 2011.

Under the transition services agreement, we reeegr1.4 million and $34.9 million in transitiomrgee fee income during the six
months ended December 31, 2011 and 2010, resplgctiVe recognized $16.3 million in transition seeifee income during the three
months ended December 31, 2010. Substantiallyf #tleotransition service arrangements expireddodi 2011 and early fiscal 2012.

Under the tax matters agreement, CareFusion igatblil to indemnify us for certain tax exposurestagusaction taxes prior to the
Spin-Off. The indemnification receivable was $248#lion and $263.9 million at December 31, 2014 dane 30, 2011, respectively, and is
included in other long-term assets in our condewsedolidated balance sheets.
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Recent Financial Accounting Standards. In January 2010, the Financial Accounting Stand&atsrd (“FASB”)issued amended guidar
regarding the disclosure of fair value measuremdititis guidance improves the transparency of distkes regarding the use of fair value
measurements in financial statements. We adoptedgtidance in fiscal 2010, except for certain ldisere requirements regarding gross
changes in Level 3 measurements, which were effeétr fiscal years beginning after December 13,2@e adopted this guidance in the
first quarter of fiscal 2012.

In May 2011, the FASB issued amended accountindagnge related to the accounting and disclosurenegents of fair value
measurements. This guidance clarifies the appdinaif existing fair value measurement requiremantsexpands the disclosure requirem
of Level 3 inputs. This guidance will be effectifige us beginning in the third quarter of fiscal 20We do not expect the adoption of this
guidance to have a material impact on our finarisition or results of operations.

In June 2011, the FASB issued amended accountiitiqugee related to the presentation of comprehensoanme. This guidance
requires that comprehensive income, the comporémst income and the components of other compheincome be presented either in
a single continuous statement of comprehensiveniiecor in two separate but consecutive statemanf3etember 2011, the FASB deferred
the effective date of the specific requirementrespnt items that are reclassified out of accuradlather comprehensive income to net
income alongside their respective components ofreeime and other comprehensive income. All otlevigions of this guidance will be
effective for us and applied retrospectively begigrin the first quarter of fiscal 2013. We do eapect the adoption of this guidance to have
a material impact on our financial position or flesof operations.

In September 2011, the FASB issued amended acogugtiidance related to testing goodwill for impaemh This guidance permits a
company to assess qualitative factors to determirether it is necessary to perform the two-stemtjtaive goodwill impairment test. A
company is no longer required to calculate theviaiue of a reporting unit unless the company deitezs, based on the qualitative
assessment, that it is more likely than not tisaggtimated fair value is less than its carryingamb. As permitted under this amendment, we
early adopted this guidance in the first quartéisafal 2012. We will follow this guidance for angquired interim assessments completed
during fiscal 2012 and for our annual impairmersgessment that will be performed during the fourthrter of fiscal 2012.

In December 2011, the FASB issued amended accgugtiilance related to the disclosures about fimmtstruments and related
arrangements that have been offset in the statsnoéfinancial position. Companies will be requitedrovide both net (offset amounts) and
gross information in the notes to the financiatestzents for relevant assets and liabilities thatadfset. This guidance will be effective for us
and applied retrospectively in the first quartefietal 2014. We do not expect the adoption of thiglance to have a material impact on our
financial position or results of operations.

2. ACQUISITIONS
Fiscal 2012

We did not complete any acquisitions that wereiicant, individually or in the aggregate, durirgetsix months ended December 31,
2011.

Fiscal 2011

We completed several acquisitions during fiscall2@he most significant of which are described mrendetail below. We also
completed other acquisitions during this period there not significant, individually or in the aggrate. The condensed consolidated finai
statements include the results of operations fesdtbusiness combinations from the date of aciuisithe fair value measurements of assets
acquired and liabilities assumed as of the acdoiisdates are complete. See Note 2 to the consetidmancial statements in our Fiscal 2011
Financial Statements for a summary of the fair @alaf the assets acquired and liabilities assurs@d the acquisition dates for these three
acquisitions.

Kinray. On December 21, 2010, we completed the acquisttigmivately held Kinray, Inc. (“Kinray”) for $1.8illion in an all-cash
transaction. Kinray is a wholesale pharmaceutigatidution company which serves retail independergrmacies primarily in the New York
metropolitan area.

Cardinal Health China (formerly known as Yong Yu). On November 29, 2010, we completed the acquisgfomhat is now our Cardinal
Health China subsidiary for $457.7 million, incladithe assumption of $57.4 million in debt. CartiiHealth China is a healthcare
distribution business headquartered in ShanghanaCh

P4 Healthcare. On July 15, 2010, we completed the acquisitionrofgtely held Healthcare Solutions Holding, LLC §'Plealthcare”)
for $506.1 million in cash and certain contingemtsideration. P4 Healthcare serves key participaerisss the chain of specialty care,
including physicians, pharmaceutical companiesgaybrs by providing essential tools, services aatd tb help improve the quality of
patient outcomes and increase efficiency in thivelsl of healthcare services.

In accordance with the acquisition agreement, asnaied on July 13, 2011, the former owners of P4thigare have the right to receive
certain contingent payments based on targetedregriefore interest, taxes, depreciation, and aratidn (“EBITDA”). The contingent
consideration is to be earned over four measurepeads, which end in fiscal 2014, and each megsant period has specific targets and
payout amounts. The contingent consideration paigdirhited to $100.0 million. After completion e first measurement period, in fiscal
2011, we paid $10.2 million in accordance with élggeement. See Note 9 for an explanation of thevédile measurement for the conting



consideration obligation.
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Acquisition-Related Costs

We classify costs incurred in connection with asijigins as acquisition-related costs in our condérc®nsolidated statements of
earnings. These costs consist primarily of transadosts, integration costs, changes in the fainer of contingent payments and amortiza
of acquisition-related intangible assets. Transaatiosts are incurred during the initial evaluatiba potential targeted acquisition and
primarily relate to costs to analyze, negotiate emusummate the transaction as well as due dilgantvities. Integration costs relate to
activities needed to combine the operations ofcauiaed enterprise into our operations. We rectihges in the fair value of contingent
payments relating to acquisitions as income or Bgpén our acquisition-related costs. See Notea 4dditional information regarding
amortization of acquisition-related intangible dasse

3. RESTRUCTURING AND EMPLOYEE SEVERANCE

We consider restructuring activities to be progravhereby we fundamentally change our operationk asalosing and consolidating
certain manufacturing and distribution facilitiespving manufacturing of a product to another laamgtioutsourcing the production of a
product, rationalizing headcount, and realigningragions. Restructuring activities may also invaubstantial realignment of the
management structure of a business unit in respons®ganging market conditions. A liability for ast associated with an exit or disposal
activity is recognized and measured initially atfdir value in the period in which it is incurrercept for a liability for a one-time termination
benefit, which is recognized over its future sesvieriod.

The following table summarizes our restructuring amployee severance costs during the three amd@ixhs ended December 31,
2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Employee related costs (1) $ 14 $ 1.C $ 4.1 $ 0.8
Facility exit and other costs ( 0.3 1.€ 1.0 3.6
Total restructuring and employee severance $ 1.7 $ 2€ $ 5.1 $ 44

(1) Employee-related costs primarily consist of-tinge termination benefits provided to employees Whwe been involuntarily terminat
and duplicate payroll costs during transition pésis

(2) Facility exit and other costs consist of accaied depreciation, equipment relocation costgepta@onsulting fees and costs associated
with restructuring our delivery of information tewlogy infrastructure service

(3) We incurred restructuring expenses relatetiéoSpin-Off of $0.4 million and $2.0 million foretsix months ended December 31, 2011
and 2010, respectively, a$1.1 million for the three months ended Decembe2810.

Restructuring and Employee Severance Accrual Raflfard

The following table summarizes activities relatediabilities associated with our restructuring amdployee severance activities during
the six months ended December 31, 2011:

Facility Exit and

Employee
(in millions) Related Cost: Other Costs Total
Balance at June 30, 2011 $ 6.C $ 4.6 $10.€
Additions 2.¢ 0.C 2.6
Payments and other adjustme (5.9 1.2 6.7
Balance at December 31, 2C $ 3.4 $ 3.4 $ 6.8
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4. GOODWILL AND OTHER INTANGIBLE ASSETS
Goodwill

The following table summarizes the changes in #reying amount of goodwill, in total and by segmédat the six months ended
December 31, 2011

(in millions) Pharmaceutica Medical Total

Balance at June 30, 2011 $ 2,852° $992.¢ $3,845.¢
Gooduwill acquired, net of purchase price adjustm 16.C 0.C 16.C
Foreign currency translation adjustments and ¢ 6.8 (2.0 4.9
Balance at December 31, 2C $ 2,875.¢ $990.¢ $3,866.:

Other Intangible Assets

Intangible assets with definite lives are amortipgedr their useful lives, which range from two wenty years. The detail of other
intangible assets by class as of December 31, 28d Dune 30, 2011 is as follows:

December 31, 2011 June 30, 2011
Accumulated Accumulated
Gross Net Gross Net
(in millions) Intangible Amortization Intangible Intangible Amortization Intangible
Indefinite life intangibles
Trademark $ 26 $ 0C $ 26¢ $ 265 3 0C $ 26.£
Total indefinite life intangible 26.€ 0.C 26.€ 26.t 0.C 26.t
Definite life intangibles
Trademarks and pater 43.7 30.t 13.2 43.4 25.2 18.2
Non-compete agreemer 14.2 6.€ 7.€ 14.C 5.4 8.€
Customer relationshiy 393.¢ 115.¢ 278.( 392.7 89.2 303.t
Other 86.4 34.: 52.1 86.F 29.¢ 56.€
Total definite life intangible 538.2 187.: 350.¢ 536.¢ 149.5 386.¢
Total intangibles $56571 $ 187 $377& $5631 $ 1497 $ 413«

The following table summarizes amortization of imgible assets for the three and six months endedieer 31, 2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Amortization of acquisition-related intangible asse $ 18.7 $ 151 $37.€ $25.¢
Amortization of other intangible ass¢ 0.C 0.2 0.C 0.3
Total amortization of intangible ass $ 18.7 $ 15 $37.€ $ 25.¢

Amortization of intangible assets for the remainadffiscal 2012 and the next four fiscal yearsssmeated to be:

(in millions) 2012 2013 2014 2015 2016
Amortization of intangible assets $37.C $65.2 $57.1 $41.¢ $34.¢

5. HELD-TO-MATURITY INVESTMENTS

We have investments in fixed income corporate debtirrities, which are classified as held-to-matuag we have the intent and ability
to hold these investments until maturity. Thesegtments are held at amortized cost, which apprtestfair value. The investments that we
currently hold vary in maturity date, ranging frdwo to ten months, and pay interest semi-annu@te following table summarizes the
balance of these investments as of December 31, &0d June 30, 2011:

December 31 June 30

(in millions) 2011 2011
Current portion of held-to-maturity investments (1) $ 104.¢ $ 93.2
Long-term portion of hel-to-maturity investments (2 0.C 48.¢
Total hel-to-maturity investment $ 104.¢ $142.(

(1) Included in prepaid expenses and other in our aosetk consolidated balance she
(2) Included in other lorn-term assets in our condensed consolidated baléeests
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6. INCOME TAXES

Fluctuations in our effective tax rate are dueharges within international and U.S. state effectax rates resulting from our business
mix and the impact of restructuring and employeesmnce, acquisition-related costs, litigation greries)/charges, net, impairment charges,
and other discrete items. The following table sumzea the provision for income taxes as a percentdigretax earnings from continuing
operations (“effective tax rate”) for the three aimd months ended December 31, 2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
2011 (1 2010 (2 2011 (1 2010 (2)(3
Effective tax rate 37.% 34.4% 38.1% 32.2%

(1) During the three and six months ended Decer®@bg2011, the effective tax rate was impacted lyunévorable discrete items of $4.8
million and $8.4 million, or 1.1 percentage poiatgl 1.0 percentage point, respectively. The disdteins included unfavorable
amounts related to remeasuring certain unrecogni@etenefits, partially offset by the favorablepimet of settling certain state tax
matters.

(2) During the three and six months ended Dece®bge?010, the effective tax rate was favorably iotpd by net discrete items of $16.9
million and $19.6 million, or 5.2 percentage poiatgl 2.6 percentage points, respectively, primatisibutable to the release of rese
due to the settlement of certain state tax mattedsthe release of a deferred tax valuation allo@aelated to net operating loss
carryforwards

(3) During the six months ended December 31, 20ieffective tax rate was favorably impacted bg.82nillion, or 3.7 percentage
points, attributable to recognizing no income tapanse on the sale of CareFusion stock due tcethage of a previously established
deferred tax valuation allowanc

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

The following table summarizes the balance of ungezed tax benefits and the amount of interestpamalties as of December 31,
2011 and June 30, 2011:

December 31 June 30

(in millions) 2011 2011
Unrecognized tax benefits (1) (2) $ 732¢ $746.¢
Portion that, if recognized, would reduce tax exggeand effective tax re 329.¢ 332.¢
Accrued penalties and interest 267.] 267.2

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

(2) Itis reasonably possible that there could bhange in the amount of unrecognized tax benefitsin the next 12 months due to
activities of the Internal Revenue Service (theSTRor other taxing authorities, including proposesdessments of additional tax,
possible settlement of audit issues (primarily BR@lits for fiscal years 2001 through 2005), reassest of existing unrecognized tax
benefits, or the expiration of applicable statutebmitations. We estimate that the range of thegible change in unrecognized tax
benefits within the next 12 months may be a netadee of approximately zero to $335.0 million, asole of penalties and intere

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

We file income tax returns in the U.S. federalgdittion, various U.S. state jurisdictions and asi foreign jurisdictions. With few
exceptions, we are subject to audit by taxing aitike for fiscal 2001 through the current fiscaby.
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The IRS is currently conducting audits of fiscaagge2001 through 2010. We have received proposedtatents from the IRS for fisc
years 2003 through 2007 related to our transfeimiarrangements between foreign and domestiddiakies and the transfer of intellectt
property among subsidiaries of an acquired entityr fto its acquisition by us. The IRS proposeditididal taxes of $849.0 million, excluding
penalties and interest. If this tax ultimately mibstpaid, CareFusion is liable under the tax matigreement for $591.5 million of the total
amount. We disagree with these proposed adjustmehish we are contesting, and we have reservethéouncertain tax positions related to
them.

7. CONTINGENT LIABILITIES AND LITIGATION
Legal Proceeding:

We become involved from time-to-time in litigatiand regulatory matters incidental to our businegsuding governmental
investigations and enforcement actions, persofalyirtlaims, employment matters, commercial disputetellectual property matters,
disputes regarding environmental clean-up cositgation in connection with acquisitions and divieses, and other matters arising out of the
normal conduct of our business. We intend to vigelpdefend ourselves in such litigation. Excepotierwise disclosed in this Form 10-Q,
we do not believe that the outcome of any pendtigation will have a material adverse effect oa fimancial position or results of
operations.

On February 3, 2012, the U.S. Drug Enforcement Adstration (“DEA”) suspended our Lakeland, Flordiatribution center’s license
to distribute controlled substances. In the ortter DEA asserted that we have failed to maintajuired controls against the diversion of
controlled substances. We do not believe that #A Drder is warranted, because we believe we hapéemented the required compliance
program. On February 3, 2012, we filed a complaimt motion for a temporary restraining order irefed district court to enjoin the
suspension of the Lakeland facility’s license. thart granted the temporary restraining order resgdhe DEA license on February 3, 2012
and scheduled a hearing on a preliminary injundiaoriFebruary 13, 2012. If the court subsequenpliyalds the DEA suspension of the
Lakeland facility’s license, the suspension willadsely affect our ability to serve our customard will result in incremental expenses.

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

We accrue for contingencies related to litigatiod aegulatory matters. We accrue an estimatedclmstngency in our consolidated
financial statements if it is probable that a ligypihas been incurred and the amount of the lassbe reasonably estimated. Because litig:
is inherently unpredictable and unfavorable develepts or resolutions can occur, assessing contimgeis highly subjective and requires
judgments about future events. We regularly revdemtingencies to determine whether our accrualgelatied disclosures are adequate.
amount of ultimate loss may differ from these eatis.

We recognize income from the favorable outcométigition when we receive the associated cashs®tas

We recognize estimated loss contingencies forlitign and regulatory matters and income from favi@raesolution of litigation in
litigation (recoveries)/charges, net in our con@éehsonsolidated statements of earnings.

Income Taxes

See Note 6 in this Form 10-Q and Note 9 to the @lideted financial statements in our Fiscal 201daRtial Statements for discussion
of contingencies related to our income taxes.

8. FINANCIAL INSTRUMENTS

We utilize derivative financial instruments to mgaaxposure to certain risks related to our ongopgrations. The primary risks
managed through the use of derivative instrumerttside interest rate risk, currency exchange nisk@mmodity price risk. We do not use
derivative instruments for trading or speculativegoses. While the majority of our derivative instrents are designated as hedging
instruments, we also enter into derivative instrota¢hat are designed to hedge a risk, but ardesignated as hedging instruments. These
derivative instruments are adjusted to currentaliue through earnings at the end of each pe@od.derivative and hedging programs are
consistent with those described in our Fiscal ZBibancial Statements.

In August 2011, we terminated $640.0 million (naabamount) of pay-floating interest rate swaps i@uetived net settlement proceeds
of $33.7 million. These swaps were previously desigd as fair value hedges. There was no immeidgitact to the statements of earnings;
however, the fair value adjustment to debt is beimgprtized over the life of the underlying debaa®gduction to interest expense, net in our
condensed consolidated statements of earnings.

In December 2011, we entered into pay-floatingregerate swaps with a total notional amount of@@@nillion. These swaps have
been designated as fair value hedges of our fiaexldebt and are included in prepaid expensesthed @assets in our condensed consolidated
balance sheets as of December 31, 2011.

9. FAIR VALUE MEASUREMENTS



Fair value is defined as the price that would lmeireed upon selling an asset or the price paidatasfer a liability on the measurement
date. It focuses on the exit price in the principaiost advantageous market for the asset otitiali an orderly transaction between willing
market participants. A three-tier fair value hiefgr is established as a basis for considering agsbimptions and for inputs used in the
valuation methodologies in measuring fair valuesTterarchy requires entities to maximize the afsebservable inputs and minimize the
use of unobservable inputs. The three levels aftspsed to measure fair values are as follows:
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Level 1 — Observable prices in active markets for identicakss and liabilities
Level z — Observable inputs other than quoted prices in ectiarkets for identical assets and liabilit

Level 3 — Unobservable inputs that are supported by littladmarket activity and that are significant to thie value of the assets
and liabilities.

Recurring Fair Value Measurement

1)
()

(3)

(4)

The following table presents the fair values fardh assets and (liabilities) measured on a requbasis as of December 31, 2011:

Fair Value Measurements

(in millions) Level 1 Level 2 Level 3 Total

Cash Equivalents (1) $500.( $ 0.C $ 0.0 $500.(
Forward Contracts (2 0.C 34.¢ 0.0 34.¢
Other Investments (¢ 73.C 0.C 0.0 73.C
Contingent Consideration Obligation | 0.C 0.C (76.9 (76.9
Total $573.( $34.¢ $(76.9)  $530.¢

The following table presents the fair values fardh assets and (liabilities) measured on a requbasis as of June 30, 2011:

Fair Value Measurements

(in millions) Level 1 Level 2 Level 3 Total

Cash Equivalents (1) $1,065.¢ $ 0.C $ 0.0 $1,065.¢
Forward Contracts (2 0.C 32.1 0.0 32.1
Other Investments (¢ 79.7 0.C 0.0 79.7
Contingent Consideration Obligation | 0.C 0.C (75.4) (75.4)
Total $1,145.: $32.1 $(75.49)  $1,102.(

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

The fair value of foreign currency contractsmnodity contracts and interest rate swaps is oéted based on the present value of
expected future cash flows considering the riskslired, including non-performance risk, and usirggdunt rates appropriate for the
respective maturities. Observable Level 2 inpugésuesed to determine the present value of expeatadefcash flows

The other investments balance includes investsna mutual funds, which are used to offset fhations in deferred compensation
liabilities. These mutual funds primarily investthre equity securities of companies with large retadapitalization and high quality
fixed income debt securities. The fair value ofsthévestments is determined using quoted mariegp

The contingent consideration obligation was inadiireconnection with the acquisition of P4 Healtleca he fair value of the continge
consideration obligation is determined based orohability-weighted income approach derived from EBITDA estasand probabilit
assessments with respect to the likelihood of aatjethe various EBITDA targets. The fair value m@a@ment is based on significant
inputs unobservable in the market and thus reptesebevel 3 measurement. At each reporting dateewalue the contingent
consideration obligation to estimated fair valuba@iges in the fair value of the contingent consitien obligation may result from
changes in the terms of the contingent payments)gds in discount periods and rates, changes timtireg and amount of EBITDA
estimates, and changes in probability assumptiatisrespect to the timing and likelihood of achieyithe EBITDA targets. Actual
progress toward achieving the EBITDA targets f@ tbmaining measurement periods may be differemt thur expectations of
performance in future measurement periods. Faftureeet current expectations of progress couldeas the probability of not
achieving the targets within the measurement peréodl result in a material reduction in the falueaof the contingent consideration
obligation. See Note 2 for additional informati@garding the contingent consideration obligatidategl to the P4 Healthcare
acquisition.
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The following table presents a reconciliation ajgh liabilities measured at fair value on a reagrbasis using unobservable inputs
(Level 3):

Contingent
Consideration

(in millions) Obligation

Carrying value at June 30, 2011 $ 75.4
Net expense reported in earnings 1.E
Carrying value at December 31, 2C $ 76.€

(1) Reflects changes in our estimate of performamdeture measurement periods and is includedatquasition-related costs in our
condensed consolidated statements of earn

10. EARNINGS PER SHARE

Basic earnings per share (“EPS”) is computed bidufig net earnings (the numerator) by the weiglateetage number of Common
Shares outstanding during each period (the denadarn®iluted EPS is similar to the computation Basic EPS, except that the denomin
is increased by the dilutive effect of vested aodvested stock options, restricted shares andatestishare units computed using the trea
stock method. The total number of Common Sharesdédess the Common Shares held in treasuryeis tasdetermine the Common Shares
outstanding.

The following table reconciles the number of ComnStrares used to compute Basic EPS and Diluted &RBe three and six months
ended December 31, 2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Weighted-average Common Shares—basic 345.( 347.¢ 344.¢ 348.2
Effect of dilutive securities
Employee stock options, restricted shares andctsdrshare unit 3.E 3.1 4.2 3.1
Weightec-average Common Sha—diluted 348.¢ 350.7 349.1 351.C

The following table presents the number of potdigtiilutive securities that were anti-dilutive fdre three and six months ended
December 31, 2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Anti-dilutive securities 10.1 15.€ 10.C 14.¢

11. SHAREHOLDERS’ EQUITY

During the three months ended September 30, 204 tepurchased 6.7 million Common Shares havingygregate cost of
approximately $300.0 million. These repurchaseseweade pursuant to the $750.0 million share re@selprogram approved by our board
of directors on November 3, 2010. We funded theiremases with available cash. The average prickgeai common share for all Common
Shares repurchased during the three months engeen®mer 30, 2011 was $44.89.

12. COMPREHENSIVE INCOME
The following table is a summary of comprehensiame for the three and six months ended Decentheé?(@ 1 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Net earning: $262.( $215.¢ $498.¢ $510.2
Foreign currency translation adjustme (4.5 2.5 (19.7) 33.2
Net unrealized loss on derivative instruments,afiéax (0.9 (0.3 1.9 (2.6)
Reclassification of unrealized loss upon realizafiom sale of remaining
investment in CareFusion, net of tax 0.C 0.C 0.C (61.2)
Total comprehensive incon $257.1 $217.¢ $477.% $479.€

(1) We sold our remaining investment in CareFusiommon stock and reclassified the net unrealizéd @at of accumulated other
comprehensive income during the three months eSéptember 30, 201
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13. SEGMENT INFORMATION

Our operations are principally managed on a pradact services basis and are comprised of two tagersegments: Pharmaceutical
and Medical. The factors for determining the replole segments include the manner in which manageevafuates our performance

combined with the nature of the individual businassvities. The accounting policies of the segraeme the same as those described in Note
1.

Effective the first quarter of fiscal 2012, we begaporting the operating results of certain h®- operations, including portions of «
Cardinal Health China and Cardinal Health PuerttoRubsidiaries, in the Medical segment to bettgnaieported results with the nature of
the services provided. Prior period financial reshhve not been adjusted because the changeairiingpwvas not significant to previously
reported segment results.

The following table includes revenue for each régde segment and reconciling items necessaryreeag amounts reported in the
condensed consolidated financial statements fothitee and six months ended December 31, 2011 @@t 2

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Segment revenu
Pharmaceutice $24,665.. $23,167.¢ $49,082.¢ $45,440.1
Medical 2,416.; 2,208.¢ 4,796.. 4,378.:
Total segment revent 27,081. 25,376.¢ 53,879.( 49,818.!
Corporate (3.3 (4.8) (9.0 (9.5
Total consolidated revent $27,078.1 $25,371.¢ $53,870.( $49,8009.:

We evaluate the performance of the segments bgeedaegment profit, among other measures. Segmefittip segment revenue, less
segment cost of products sold, less segment disisity selling, general and administrative expgfiS&&A”"). Segment SG&A expenses
include share-based compensation expense as watlbaated corporate expenses for shared functinolsiding corporate management,
corporate finance, financial shared services, hurasources, information technology, legal, comm@and an integrated hospital sales
organization. Corporate expenses are allocatdukteggments based upon headcount, level of b@nefiided and ratable allocation.
Information about interest income and expense acahne taxes is not provided at the segment level.

In addition, restructuring and employee severaacquisition-related costs, impairments and lossade of assets, litigation
(recoveries)/charges, net, and certain investmahbther spending are not allocated to the segm8atsNotes 2, 3 and 7, respectively, for
further discussion of our acquisition-related coststructuring and employee severance and libgdtiecoveries)/charges, net and Note 1 for
a discussion of the reclassification of amortizaid acquisitionrelated intangible assets. Investment spendingrgynécludes the first yee
spend for certain projects that require incremesttaltegic investments in the form of additiona¢igting expenses. We encourage our
segments to identify investment projects that piiimote innovation and provide future returns. pgraval decisions for such projects are
dependent upon executive management, the expesasch projects are retained at Corporate. Investispending within Corporate was
$2.9 million and $2.7 million for the three mon#nsded December 31, 2011 and 2010, respectively$@8dmillion and $3.4 million for the
six months ended December 31, 2011 and 2010, réapgcSpin-Off costs included in SG&A are notadated to our segments. Spin-Off
costs included in SG&A were $0.8 million and $5.illion for the three months ended December 31, 241d 2010, respectively, and $1.3
million and $6.7 million for the six months endedd@mber 31, 2011 and 2010, respectively.

The following table includes segment profit by repble segment and reconciling items necessargreeao amounts reported in the
condensed consolidated financial statements fothifee and six months ended December 31, 2011 @@t 2

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Segment profit

Pharmaceutice $394.2 $303.7 $757.F $609.¢
Medical 84.F 103.1 163.5 186.€
Total segment prof 478.7 406.¢ 921.( 796.5
Corporate (29.4) (62.9) (59.9 (88.7)
Total consolidated operating earnir $449.2 $343.¢ $861.¢ $707.¢
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14. SHARE-BASED COMPENSATION
Share-Based Compensation Plans

We maintain stock incentive plans (collectivelye ttPlans”)for the benefit of certain of our officers, direxd@nd employees. Employ
options granted under the Plans generally vesfjirmleannual installments over three years andxaecisable for periods ranging from seven
to ten years from the date of grant. All employeels options granted under the Plans are exeres#ld price equal to the fair market value
of the Common Shares underlying the option at #te df grant. Employee restricted shares and cestirishare units granted under the Plans
generally vest in equal installments over threggeBeginning in fiscal 2012, performance shargésuniere granted under the Plans, which
represent shares potentially issuable in the fuRestricted shares, restricted share units arfdrmpeeince share units accrue dividends or cash
equivalents that are payable upon vesting of therdsv

The compensation expense recognized for all shased compensation awards is net of estimatedtfode and is recognized using -
straight-line method over the applicable servicegoe We classify share-based compensation witld&.S expenses to correspond with the
same line item as the majority of the cash compg@rspaid to employees.

The following table provides total share-based censation expense by type of award for the threesanchonths ended December 31,
2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,

(in millions) 2011 2010 2011 2010
Restricted share and share unit expense $ 14.1 $ 136 $27.C $27.1
Employee stock option expen 6.1 6.8 12.t 14.€
Performance share unit expel 1.€ 0.C 2.€ 0.C
Stock appreciation right (income)/expel (0.7) 0.5 (0.6) 0.7
Total shar-based compensation ( $ 217 $ 21.C $41E $42.¢

(1) The tax benefit related to share-based compiensaxpense was $7.9 million and $7.7 million ttee three months ended December 31,
2011 and 2010, respectively, and $15.1 million $18.4 million for the six months ended December28l,1 and 2010, respective

Stock Options

The fair values of the stock options granted toeraployees and directors were estimated on thead@peant using a lattice valuation
model. We believe the lattice model provides reabtmestimates because it has the ability to tatcedccount individual exercise patterns
based on changes in our stock price and otherblasiand it provides for a range of input assunmgtio

The following table summarizes all stock optiomsactions under the Plans from June 30, 2011 thr@@gember 31, 2011:

Weighted
Weighted Average
Average Remaining
Exercise Price Contractual Aggregate
per Common Life Intrinsic
(in millions, except per share amounts) Stock Options Share in Years Value
Balance at June 30, 2011 23.1 $ 37.0¢ 3.€ $ 217.(
Granted 2.3 45.6:
Exercisec (1.0 31.1¢
Canceled and forfeite (1.6 47.7¢
Balance at December 31, 2C 22.¢ $ 37.3¢ 3.6 $ 132.¢
Exercisable at December 31, 2( 16.< $ 38.2i 2.8 $ 85.7
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Restricted Shares and Restricted Share Ul

The fair value of restricted shares and restristeate units is determined by the grant date malet of our Common Shares.

The following table summarizes all transactionsted to restricted shares and restricted shars under the Plans from June 30, 2011
through December 31, 2011:

Weighted
Restricted Share Average Grant
Date Fair Value
and Restricted

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

Nonvested at June 30, 20 3.6 $ 31.31
Granted 1.€ 41.6¢
Vested (1.6 32.4i
Canceled and forfeite 0.7) 34.5¢
Nonvested at December 31, 2( 3.5 $ 35.37

Performance Share Unit:

Performance share units vest based on the achieweiarget compound annual hon-GAAP EPS growth aad dividend yield, and
generally vest over two-year and three-year peréme periods. Based on the extent to which thetsuaye achieved, vested shares may
range from O percent to 200 percent of the targrard amount. The fair value of performance shaitsusidetermined by the grant date
market price of our Common Shares. The compensatipanse associated with nonvested performance shés is dependent on our
periodic assessment of the probability of the targeing achieved and our estimate of the numbshafes that will ultimately be issued.

The following table summarizes information relategherformance share units under the Plans bas&atget award amounts from
June 30, 2011 through December 31, 2011:

Weighted
Average Grant
Performance Date Fair Value

(in millions, except per share amounts) Share Units Per Share
Nonvested at June 30, 20 0.C $ 0.0C
Granted 04 42.65
Vested 0.C 0.0C
Canceled and forfeite 0.C 0.0C
Nonvested at December 31, 2011 0.4 $ 42.6t

(1) The outstanding nonvested performance share uni$ Becember 31, 2011, at the maximum award leasl 0.8 million.

Adjustments to Stock Incentive Plal

In connection with the Spin-Off, on August 31, 20G@ adjusted share-based compensation awardednantler the Plans into awards
based on our Common Shares and/or CareFusion comstoci as applicable. For purposes of the vestfrigese equity awards, continued
employment or service with us or with CareFusiottéated as continued employment for purposes tf dar and CareFusion’s equity
awards. See Note 17 to the consolidated finantagments in the Annual Report on Form 10-K foecdl2010 for an explanation of these

adjustments.
The following table summarizes the share-based eoasgtion awards outstanding as of December 31,2011

Stock Options

(in millions) Our Awards CareFusion Awards
Held by our employees and former employees 21.¢ 5.1
Held by CareFusion employe 1.2
Total 22.¢

15



Table of Contents

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

The discussion and analysis presented below isecnad with material changes in financial conditonl results of operations for our
condensed consolidated balance sheets as of Dec8mii2011 and June 30, 2011 and for the condesmesblidated statements of earnings
for the three and six months ended December 311, 28d 2010. This discussion and analysis shoutedwin conjunction with
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” included ia Hiscal 2011 Financial Statements.

Portions of this Form 10-Q (including informatiarcorporated by reference) include “forward-looksigtements.” The words
“believe,” “expect,” “anticipate,” “project,” andmilar expressions, among others, generally idgrifdrward-looking statements,” which
speak only as of the date the statements were nmiadanatters discussed in these forward-lookinggstants are subject to risks,
uncertainties and other factors that could causebesults to differ materially from those magmjected or implied in the forward-looking
statements. The most significant of these riskeertainties and other factors are described inlix@.1 to this Form 10-Q and in Part 1,
Item 1A of our Annual Report on Form 10-K for thechl year ended June 30, 2011 (the “2011 Form ")OBkcept to the extent required by
applicable law, we undertake no obligation to updatrevise any forward-looking statements, whe#isea result of new information, future
events, or otherwise.

Overview

We are a healthcare services company providinghphegutical and medical products and services #lptgharmacies, hospitals,
surgery centers, physician offices and other healthproviders focus on patient care while reducgss, enhancing efficiency and
improving quality. We report our financial resulistwo segments: Pharmaceutical and Medical.

Revenue for the three and six months ended DeceBih@011 was $27.1 billion and $53.9 billion, upéfcent and 8 percent,
respectively, from the prior year periods, duehi® ¢ontribution from acquisitions ($1.0 billion aba.4 billion, respectively) and growth from
existing customers ($526 million and $1.5 billioespectively). Operating earnings increased 3leméto $449 million and 22 percent to
$862 million for the three and six months endedddalger 31, 2011, respectively. The increase in tipgraarnings was primarily attributal
to the strong performance of generic programseaed margin under manufacturer agreements anég#ioms in our Pharmaceutical
segment. Earnings from continuing operations wer23ipercent for the three months ended Decemhe0311 due to the factors discussed
above. Earnings from continuing operations fordixemonths ended December 31, 2011 were also yelsiiimpacted by the factors
discussed above, but were down 2 percent due tABenillion gain on the sale of our investmen€CiareFusion during the three months
ended September 30, 2011.

Our cash and equivalents balance was $1.8 bilkoof @ecember 31, 2011, compared to $1.9 billioofakine 30, 2011. The decrease
was primarily attributable to share repurchase®360 million, cash dividends of $152 million angital expenditures of $101 million, offset
by net cash provided by operating activities of GG&éllion.

Acquisitions

We did not complete any acquisitions that wereificant, individually or in the aggregate, durirgetsix months ended December 31,
2011. In November and December 2010, we acquiredid Health China (formerly known as Yong Yu) dfidray, respectively.
Acquisitions increased revenues by $1.0 billion &Rdt billion, and operating earnings by $41 milleand $75 million, for the three and six
months ended December 31, 2011, respectively.

See Note 2 of the “Notes to Condensed Consolidatehcial Statements” for more information on asgians.

Soin-Off of CareFusion Corporation

Effective August 31, 2009, we separated our cliracel medical products business through the digioh to our shareholders of 81
percent of the then outstanding common stock oéBasion and retained the remaining 41.4 milliorrahaf CareFusion common stock.
During fiscal 2010, we disposed of 10.9 million sdsaof CareFusion common stock. During the threathsoended September 30, 2010, we
disposed of the remaining 30.5 million shares ae€asion common stock for $706 million, which reésdlin a realized gain of $75 million.

On July 22, 2009, we entered into a separationeageat with CareFusion to effect the Spin-Off analvjate a framework for our
relationship with CareFusion after the Spin-Offabidition, on August 31, 2009, we entered intaadition services agreement, a tax matters
agreement and an accounts receivable factoringagmet with CareFusion, among other agreementsa@¢@unts receivable factoring
arrangement expired on April 1, 2011.
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Under the transition services agreement, we regedrb1 million and $35 million in transition sereifee income during the six months
ended December 31, 2011 and 2010, respectivelyredégnized $16 million in transition service feedme during the three months ended
December 31, 2010. Substantially all of the tramsiservice arrangements expired in fiscal 2011 earty fiscal 2012.

Under the tax matters agreement, CareFusion igatblil to indemnify us for certain tax exposurestagusaction taxes prior to the
Spin-Off. The indemnification receivable was $24@lion and $264 million at December 31, 2011 ande)@0, 2011, respectively, and is
included in other long-term assets in our condersedolidated balance sheets.

Results of Operations

Revenue
Three Months Ended Six Months Ended
December 31, December 31,

(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Pharmaceutical 6% $24,665.. $23,167.! 8% $49,082.¢ $45,440.(
Medical 9% 2,416.. 2,208.¢ 1C% 4,796. 4,378..
Total segment revent 7%  27,081. 25,376.1 8%  53,879.( 49,818.!
Corporate N.M. (3.9 (4.9 N.M. (9.0 (9.5
Consolidated revent 7% $27,078.( $25,371.! 8% $53,870.0 $49,809..

Pharmaceutical segment

Revenue for the three and six months ended DeceBih@011 compared to the prior year periods wasdtigely impacted by
acquisitions ($1.0 billion and $2.3 billion, respeely) and increased sales to existing custon®422 million and $1.3 billion, respectively).
Revenue from non-bulk sales increased 16 percentalthe above factors for the six months endeceBéer 31, 2011.

Medical segment

Revenue for the three and six months ended DeceBih@011 compared to the prior year periods wagigely impacted by increased
volume from existing customers ($104 million and&2nillion, respectively) and the effect of thenséion during the fourth quarter of fiscal
2011 of our relationship with CareFusion from a-feeservice arrangement to a traditional distnbotmodel ($44 million and $88 million,
respectively). This transition had minimal impantMedical segment profit.

Cost of Products Sold

Consistent with the increases in revenue, durieghhee and six months ended December 31, 201tlotpeoducts sold increased $1.6
billion (7 percent) and $3.8 billion (8 percengspectively, compared to the prior year periods.t8e gross margin discussion below for
additional drivers impacting cost of sales.

Gross Margin

Three Months Ended Six Months Ended
December 31, December 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Gross margin 12% $1,113.¢ $994.C 12% $2,198.0 $1,956.

Pharmaceutical segment

Gross margin increased $123 million and $232 nmilfior the three and six months ended December@l,2espectively, compared to
the prior year period primarily as a result of thetors listed below.

e Strong performance in our generic pharmaceutiagajiams increased gross margin by $82 million aridi$tillion, respectively
» Acquisitions positively impacted gross margin by $billion and $122 million, respectivel

e Increased margin under branded and generic manuéacgreements (exclusive of related volume injdzad a positive impact
on gross margin of $43 million for the three morghsled December 31, 2011. We benefited from pppeeziation on a few
specific generic pharmaceutical produ

» Favorable resolution of certain manufacturer-relatisputes arising from third-party product retunasl a $17 million positive
impact on gross margin during the three months eéS#ptember 30, 201

» Customer pricing changes, including rebates (ekausf the related volume impact), adversely impdajross margin by $50
million and $85 million, respectively. The advems®act of these customer pricing changes was figrtieiset by product mix,
sourcing programs and other sources of ma
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Medical segment

Gross margin increased $12 million for the six nhergnded December 31, 2011, primarily as a re$tiiecfactors listed below. There
was no meaningful change in gross margin for theetimonths ended December 31, 2011.

» Favorable product sales mix and increased salesneotesulted in a $32 million and $66 million faable impact to gross marg
for the three and six months ended December 311,,28%pectively

» Increased cost of oil-based resins, cotton, |laag, other commodities used in our self-manufactaratiprivate brand products
decreased gross margin by $23 million and $41 onillfor the three and six months ended Decembe2(®lll, respectively

» The previously-disclosed Presoufce procedure Wpbitnmatter decreased gross margin by $13 milliiing the six months
ended December 31, 201

Distribution, Selling, General and Administrative penses“SG&A”)

Three Months Ended Six Months Ended
December 31, December 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
SG&A 5% $639.6 $606.i 8% $1,282.¢ $1,188.:

Increased SG&A during the three and six months @éiecember 31, 2011 was primarily due to the impéeicquisitions ($21 million
and $55 million, respectively). SG&A included $1llion of costs related to the Spin-Off for the thr@nd six months ended December 31,
2011, and $5 million and $7 million of costs rethte the Spin-Off for the three and six months ehDecember 31, 2010, respectively.

Segment Profit and Consolidated Operating Earnin

Three Months Ended Six Months Ended
December 31, December 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Pharmacedutical 30% $394.. $303.7 24% $757.5 $609.¢
Medical (18%  84F  103.1 (12)% 1635  186.¢
Total Segment Prof 18% 478. 406.¢ 16% 921.( 796.5
Corporate N.M. (29.9) (62.99 N.M. (59.4) (88.7)
Consolidated Operating Earnin 31% $449.: $343.¢ 22%  $861.¢ $707.¢

Segment Profit

Pharmaceutical segment profit

The principal drivers for the increase during thieé and six months ended December 31, 2011 werggberformance in our generic
pharmaceutical programs, increased margin undeufaeturer agreements and the positive impact afiigittpns. These items were offset by
the unfavorable impact of customer pricing chan§e® the discussion of gross margin above for duiitiformation on these drivers.

Medical segment profit

The principal drivers for the decrease during tiree and six months ended December 31, 2011 welie¢heased cost of commodities
used in our self-manufactured products, the impasbciated with the Presourfte procedure kit impatter, and an increase in SG&A
expenditures including the impact of business systevestments. For both periods, these items wargafly offset by the favorable impact
on gross margin from product sales mix and increase sales volume. See the discussion above fiitrefuinformation on these drivers.
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Consolidated Operating Earnings

In addition to revenue, gross margin and SG&A dised above, operating earnings were impacted bipltbeving:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions) 2011 2010 2011 2010
Restructuring and employee severance $ 17 $ 2€ $ 51 $ 44
Acquisitior-related cost 21.¢€ 33.2 49.4 44.¢
Impairments and loss on sale of as 11 1.7 2.4 3.€
Litigation (recoveries)/charges, r 0.1 6.1 (3.0 7.5

Acquisition-related costs

Acquisition-related costs, primarily incurred innjanction with the acquisitions of Kinray, Cardirid¢alth China and P4 Healthcare,
decreased $11 million for the three months endezkBwer 31, 2011 and increased $5 million for tkersdnths ended December 31, 2011.
Amortization of acquisition-related intangible asseas $19 million and $38 million for the threedaix months ended December 31, 2011,
respectively, and $15 million and $26 million fbetthree and six months ended December 31, 20ditectvely.

Earnings Before Income Taxes and Discontinued Optoas

In addition to items discussed above, earningsrbeéfmome taxes and discontinued operations wepadéted by the following:

Three Months Ended Six Months Ended
December 31, December 31,
(in millions, except growth rates) Change 2011 2010 Change 2011 2010
Other (income)/expense, net N.M. $08 $5.8 NM $ 4.7 $(13.2)
Interest expense, n 1%  22.€ 21.¢ 6%  46.Z 43.¢
Gain on sale of investment in CareFus N.M. 0.C 0.0 N.M. 0.C (74.%)

Gain on sale of investment in CareFusion common stock

We recognized $75 million of income from the sdl®@war remaining investment in CareFusion commonlstiuring the three months
ended September 30, 2010.

Provision for Income Taxe:!

The following table summarizes our provision fotcome taxes as a percentage of pretax earningsdootinuing operations (“effective
tax rate”) for the three and six months ended Ddxmr81, 2011 and 2010:

Three Months Ended Six Months Ended
December 31, December 31,
2011 (1 2010 (2 2011 (1 2010 (2)(3
Effective tax rate 37.% 34.4% 38.1% 32.2%

(1) During the three and six months ended Decer@bge?011, the effective tax rate was impacted lyunévorable discrete items of $5
million and $8 million, or 1.1 percentage pointsldn0 percentage point, respectively. The disdtetes included unfavorable amounts
related to remeasuring certain unrecognized taefitsnpartially offset by the favorable impactsgfttling certain state tax matte

(2) During the three and six months ended Decei®beP010, the effective tax rate was favorably ioted by net discrete items of $17
million and $20 million, or 5.2 percentage pointsl@.6 percentage points, respectively, primatiitautable to the release of reserves
due to the settlement of certain state tax mattedsthe release of a deferred tax valuation allo@aelated to net operating loss
carryforwards

(3) During the six months ended December 31, 208ieffective tax rate was favorably impacted bg ##llion, or 3.7 percentage points,
attributable to recognizing no income tax expens¢he sale of CareFusion stock due to the relebaeeviously established deferred
tax valuation allowance
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Ongoing Audits

The IRS is currently conducting audits of fiscaagge2001 through 2010. We have received proposedtatents from the IRS for fisc
years 2003 through 2007 related to our transfeingiarrangements between foreign and domestiddialies and the transfer of intellectt
property among subsidiaries of an acquired entityr fto its acquisition by us. The IRS proposeditdidal taxes of $849 million, excluding
penalties and interest. If this tax ultimately miistpaid, CareFusion is liable under the tax matigreement for $592 million of the total
amount. We disagree with these proposed adjustmehish we are contesting, and we have reservethéouncertain tax positions related to
them.

Liquidity and Capital Resources

We currently believe that, based upon availablétaam@sources (cash on hand), projected operatish flow, and access to committed
credit facilities, we have adequate access to@agisources to fund working capital needs, culyeartticipated capital expenditures, busir
growth and expansion, contractual obligations,enirand projected debt service requirements, diid@nd share repurchases.

Capital Resources
Cash and Equivalents

Our cash and equivalents balance was $1.8 bilkoof &®ecember 31, 2011, compared to $1.9 billionfakine 30, 2011. At
December 31, 2011, our cash and cash equivaleméshedd in cash depository accounts with major baarkund the world or invested in
high quality, short-term liquid investments. Thease in cash and equivalents was primarily ataitile to share repurchases of $300
million, cash dividends of $152 million and capiadpenditures of $101 million, offset by net casbvided by operating activities of $390
million.

We use days sales outstanding, days inventory od, lzaad days payable outstanding to evaluate otkimgpcapital performance.

December 31,

2011 2010
Days sales outstanding 19.€ 19.7
Days inventory on han 27.C 27.C
Days payable outstandi 37.¢ 38.2

Changes in working capital can vary significantgpdnding on factors such as the timing of invenpamchases, customer payments of
accounts receivable, and payments to vendors irethdar course of business.

The cash and equivalents balance at December 21,i@6luded $291 million of cash held by subsidiaroutside of the United States.
Although the vast majority of this cash is avaiafidr repatriation, bringing the cash into the ediStates could trigger U.S. federal, state anc
local income tax obligations. As a U.S. parent camp we may temporarily access cash held by oeidarsubsidiaries without becoming
subject to U.S. federal income tax through intengany loans.

Credit Facilities and Commercial Paper

Our sources of liquidity include a $1.5 billion mving credit facility and a $950 million committedceivables sales facility program.
We also have a commercial paper program with capati$1.5 billion, backed by the revolving crefiitility. We had no outstanding
borrowings from the commercial paper program andutstanding balance under the committed receigaddées facility program at
December 31, 2011. Our ability to access the coriagvaper market is limited based on our curréotisterm credit ratings and market
conditions.

Our revolving credit facility and receivables saflesility program require us to maintain a consatétl interest coverage ratio as of any
fiscal quarter end of at least 4-to-1 and a codatdid leverage ratio of no more than 3.25-to-1ofA3ecember 31, 2011, we were in
compliance with these financial covenants.
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Held-to-Maturity Investments

We hold high quality investment grade held-to-migjufixed income corporate debt securities withaamortized cost basis of $105
million and $142 million as of December 31, 2014 dnne 30, 2011, respectively. The investmentsiiaturrently hold vary in maturity
date, ranging from two to ten months, and pay @gesemi-annually.

Capital Expenditures

Capital expenditures during the six months endeckber 31, 2011 and 2010 of $101 million and $1H#Bom, respectively, primarily
related to information technology projects.

Dividends

On November 2, 2011, our board of directors appddiie quarterly dividend of $0.215 per share, oB&®er share on an annualized
basis, which was paid on January 15, 2012 to shitefs of record on January 1, 2012.

Share Repurchase

During the three months ended September 30, 204 tepurchased approximately $300 million of our Gwn Shares. We funded the
repurchases through available cash. We have $46mremaining under our current Board repurchastorization through November
2013.

Proposed Acquisitior

In November 2011, our wholly owned subsidiary CaatiHealth Canada Inc. made a cash take-over ddaire all of the outstanding
shares of Futuremed Healthcare Products Corporéffariuremed”) for total consideration of approximlg $165 million (which includes
$40 million of Futuremed’s debt). The bid is subjieca minimum of 66 2/3 percent of the outstandingnmon shares of Futuremed being
deposited to the transaction, receipt of certagulaory approvals and satisfaction of other custigneconditions.

Contractual Obligations

There have been no material changes, outside afrtheary course of business, in our outstandingrestual obligations since the end
of fiscal 2011 and through December 31, 2011.
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ltem 3:  Quantitative and Qualitative Disclosures about Marlet Risk
We believe that there have been no material changeg quantitative and qualitative market riskee the end of our 2011 fiscal year.

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

We evaluated, with the participation of our priradipxecutive officer and principal financial offic¢he effectiveness of our disclosure
controls and procedures (as defined in Rule 13a)lf{der the Securities Exchange Act of 1934) d3eafember 31, 2011. Based on this
evaluation, the principal executive officer andhpipal financial officer have concluded that owsalibsure controls and procedures were
effective as of December 31, 2011 to provide reaBlenassurance that information required to bdakised in our reports under the Securities
Exchange Act of 1934 is recorded, processed, suineaband reported within the time periods specifiethe SEC rules and forms and that
such information is accumulated and communicatadanagement to allow timely decisions regardingiireql disclosure.

Changesin Internal Control Over Financial Reporting

There were no changes in our internal control éwancial reporting during the quarter ended Decendi, 2011 that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

Implementation of New Software Systems

The Medical segment is working on a medical businiemsformation project, which includes a new iinfation system for certain
supply chain processes. We implemented a piloigrodf this project during the quarter ended Decendd, 2011 but the pilot did not
materially affect our internal control over finaakieporting. The Medical segment plans to traoisigelected processes to the new system
throughout fiscal 2012 and 2013, and this transitioexpected to affect internal control over fici@ahreporting. If this system is not
effectively implemented or fails to operate asmoled, it could adversely affect the effectivendssup internal control over financial
reporting.
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PART Il. OTHER INFORMATION

ltem 1:  Legal Proceedings

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

As disclosed in our Quarterly Report on Form 10sQthe three months ended September 30, 2008, twb&c2, 2008, we entered into
settlement agreements with the U.S. Drug Enforcémdministration (“DEA”) and seven U.S. Attorney®ffices that resulted in
reinstatement of the licenses to distribute col@dosubstances held by our Auburn, Washington, laskk Florida, and Swedesboro, New
Jersey distribution centers. The DEA had previossispended these licenses. Under the terms ofjiteeraent with the DEA, we agreed,
among other things, to maintain a compliance progilasigned to detect and prevent diversion of oflatt substances.

On February 3, 2012, the DEA issued an order tovgfause and immediate suspension of registraticaipang to our Lakeland,
Florida distribution center’s license to distribatentrolled substances. In the order, the DEA &sdehat we have failed to maintain effective
controls against the diversion of controlled substs into other than legitimate medical, scientificl industrial channels in violation of the
law and that we have violated the 2008 agreemehttive DEA. We do not believe that the DEA ordew@ranted, because we believe we
have implemented a compliance program designedtirtiand prevent diversion of controlled substamserequired by applicable law and
the agreement with the DEA. On February 3, 2012filwd a complaint and motion for a temporary rasting order in the U.S. District Col
for the District of Columbia to enjoin the susp@&msof the Lakeland facility’s license. The couragted the temporary restraining order
restoring the DEA license on February 3, 2012 aieduled a hearing on a preliminary injunctionFebruary 13, 2012. If the court
subsequently upholds the DEA suspension of thelaalefacility’s license, the suspension will adwdysaffect our ability to serve our
customers and will result in incremental expenses.

Iltem 1A: Risk Factors

You should carefully consider the information imstRorm 10-Q and the risk factors discussed imfilieA—Risk Factors” and other
risks discussed in our 2011 Form 10-K and ourdgimvith the SEC since June 30, 2011. These righisl coaterially and adversely affect our
results of operations, financial condition, liqiydand cash flows. Our businesses also could leetafd by risks that we are not presently
aware of or that we currently consider immategabtir operations.

Item 2:  Unregistered Sales of Equity Securities and Use Bfoceeds
The following table provides information about puases we made of our Common Shares during the tiwaths ended December 31,
2011:
Issuer Purchases of Equity Securities

Total Number of

Shares Purchase Approximate Dollar
Value of Shares tha

Total Number as Part of May Yet Be
Publicly Purchased Under the

of Shares Average Price Announced

Period Purchased (1 Paid per Share Program (2) Program (2)
October 1-31, 2011 1,511 $ 41.8¢ — $ 450,000,00
November -30, 2011 77 43.0 — 450,000,00
December -31, 2011 883 40.9: — 450,000,00
Total 2,471 $ 4157 — $ 450,000,00

(1) Includes 99, 77 and 184 Common Shares purching@dtober, November and December 2011, respéygtitterough a rabbi trust as
investments of participants in our Deferred Compéna Plan. Also includes 1,412 and 699 restristeares surrendered in October and
December 2011, respectively, by employees uporingesi meet tax withholding

(2) On November 3, 2010, our Board approved a $750amihare repurchase program which expires Nove®®e2013. During the thri
months ended December 31, 2011, we did not repsiectiay of our Common Shares under this prog

23



Table of Contents

ltem 6: Exhibits

Exhibit
Number Exhibit Description

3.1 Amended and Restated Articles of Incorporation afdihal Health, Inc., as amended (incorporatedeligrence to Exhibit 3.1
to Cardinal Healt's Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-11373)

3.2 Cardinal Health, Inc. Restated Code of Regulatiaesgsmended (incorporated by reference to ExhiBit@Cardinal Health’s
Quarterly Report on Form -Q for the quarter ended March 31, 2011, File M-11373)

10.1 Cardinal Health, Inc. 2011 Long-Term Incentive Pleacorporated by reference to Exhibit 10.1 to @wmpany’s Current
Report on Form -K/A filed on November 4, 2011, File No-11373)

10.2 Form of Nonqualified Stock Option Agreement under €ardinal Health, Inc. 2011 Long-Term Incentil@Rincorporated
by reference to Exhibit 10.2 to the Comp’s Current Report on Forn-K/A filed on November 4, 2011, File No-11373)

10.3 Form of Restricted Share Units Agreement undeCelinal Health, Inc. 2011 Long-Term Incentive Plexcorporated by
reference to Exhibit 10.3 to the Comp’s Current Report on Forn-K/A filed on November 4, 2011, File No-11373)

10.4 Form of Performance Share Units Agreement unde€Ctreinal Health, Inc. 2011 Long-Term IncentiverP(encorporated by
reference to Exhibit 10.4 to the Comp’s Current Report on Forn-K/A filed on November 4, 2011, File No-11373)

10.5 Second Amendment to the Cardinal Health, Inc. 200@employee Directors Equity Incentive P

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

12.1 Computation of Ratio of Earnings to Fixed Char

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z

31.2 Certification of Chief Financial Officer pursuamnt $ection 302 of the Sarba-Oxley Act of 200z

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiaoB8e906 of the
Sarbane-Oxley Act of 200z

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdoBe906 of the Sarbanes-
Oxley Act of 200z

99.1 Statement Regarding Forwi-Looking Information

101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

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

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

24



Table of Contents

Cardinal Health Website

We use our website as a channel of distributiomrfaterial information about us. Important informeatiincluding news releases, earnings
analyst presentations and financial informatiorarding us is routinely posted and accessible otrivestors page at
www.cardinalhealth.com. In addition, our websitiewabk investors and other interested persons tolgigio automatically receive email alerts
when we post news releases, SEC filings and cesthir information on our website.
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SIGNATURES

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

CARDINAL HEALTH, INC.

Date: February 7, 201 /s| GEORGES. BARRETT
George S. Barrett
Chairman and Chief Executive Officer

/s/ JEFFREYW. H ENDERSON

Jeffrey W. Henderson
Chief Financial Officer
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Exhibit 10.5

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

This Second Amendment to the Cardinal Health, 2007 Nonemployee Directors Equity Incentive Planamended as of November 4, 2!
(the “Plan”), is effective as of November 2, 20f@irsuant to resolutions of the Board of Directdr€ardinal Health, Inc., an Ohio
corporation, adopted at a meeting held on Noverap2011.

1.

The phrase “(a) In the event of a Change of @b@s defined below), unless otherwise determimethe Committee at the time of
grant and subject to Section 7(c), the followingyisions shall apply:” of Section 7(a) of the Plamereby deleted in its entirety and
replaced by the following

“(a) With respect to awards granted under the Bfe&or to November 2, 2011, in the event of a Chaofg€ontrol, unless otherwise
determined by the Committee at the time of grdrg,following provisions shall apply:”

The phrase “(b) For purposes of the Plan, “ChasfgControl” means any of the following:” of Semti7(b) of the Plan is hereby deleted
in its entirety and replaced by the followir

“(b) For awards granted under the Plan prior to Ndex2, 2011“Change of Contr” means any of the followin”

The following provisions are hereby added to Secfiof the Plan

“(c) With respect to awards granted under the Blaor after November 2, 2011, unless otherwiséostit in an applicable award
agreement, in the event of a Change of Controlfd@wing provisions shall apply:

() On the date that such Change of Control ocamg,Stock Options not previously exercisable asted shall become fully
exercisable and vested, and all outstanding Stqatlo@s shall remain exercisable for the remaindeheir original term,
and the restrictions applicable to any or all Ret®td Shares and Restricted Share Units shall lapdesuch awards shall be
fully vested, unless (y) the Nonemployee Directoasked to continue to serve on the Board or teeses a member of the
board of directors of the Company’s successorendhange of Control or another entity that is iaf@d with the Company
or its successor and (z) an award meeting the nemeints of Section 7(c)(ii) (a “Replacement Award"pffered to the
Nonemployee Director in accordance with Sectiori the Plan to replace or adjust each outstandireydgranted unde
the Plan (¢ Replaced Awar”).

(i An award meets the conditions of this Sectigo)(ii) (and hence qualifies as a Replacement Avir(v) it is of the same
type as the Replaced Award, (w) it has a valueadtlequal to the value of the Replaced Awardi (€)ates to publicly
traded equity securities of the Company or its essor in the Change of Control or another entity ith affiliated with the
Company or its successor following the Change oft@d, (y) if the Nonemployee Director is subjestl.S. federal
income tax under the Code, the



consequences to the Nonemployee Director uhe@eCode of the Replacement Award are not leszr&dle to the Nonemployee
Director than the tax consequences of the ReplAeedd, and (z) its other terms and conditions areless favorable to the
Nonemployee Director than the terms and conditafrthe Replaced Award (including the provisiong thauld apply in the evel
of a subsequent Change of Control). Without lingitthe generality of the foregoing, the Replacenfemard may take the form of
a continuation of the Replaced Award if the requieats of the preceding sentence are satisfiedd@&te¥mination of whether the
conditions of this Section 7(c)(ii) are satisfiedl Wwe made by the Committee, as constituted immauedly before the Change of
Control, in its sole discretiol

(d) For awards granted under the Plan on or aftarelhber 2, 2011, “Change of Control” means anyeffollowing:

(i)

(ii)

the acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or )42} of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”)) (ar9dn”) of beneficial ownership (within the meanofRule 13d-3
promulgated under the Exchange Act) of 30% or nedrther (x) the then outstanding Shares of then@any (the “Outstanding
Company Common Sharest; (y) the combined voting power of the then outdtag voting securities of the Company entitles
vote generally in the election of directors (theut&anding Company Voting Securities”); providedwever, that for purposes of
this subsection (i), the following acquisitions miat constitute a Change of Control: (A) any acdigisidirectly from the Company
or any corporation controlled by the Company; (By acquisition by the Company or any corporationtaaled by the Company;
(C) any acquisition by any employee benefit planrétated trust) sponsored or maintained by the @omy or any corporation
controlled by the Company; or (D) any acquisitignamy corporation that is a Non-Control Acquisiti@s defined in subsection
(iii) of this Section 7(d)); o

during any period of two consecutive yeargliiduals who, as of the beginning of such two-yganiod, constitute the Board (the
“Incumbent Board”) cease for any reason to cortstitil least a majority of the Board; provided, hegrethat any individual
becoming a director subsequent to the beginnirgyiofi two-year period whose election, or nominafisrelection by the
Company’s shareholders, was approved by a votele&at a majority of the directors then compridiimg Incumbent Board will
be considered as though such individual were a rewiftthe Incumbent Board, but excluding, for fhispose, any such
individual whose initial assumption of office ocsuas a result of an actual or threatened electiatest with respect to the elect
or removal of directors or other actual or threatkgolicitation of proxies or consents by or ondebf a Person other than the
Board; or

(iii) consummation of a reorganization, merger ongolidation or sale or other disposition of alkabstantially all of the assets of the

Company or the acquisition by the Company of asseshares of another corporation (a “Business Guoation”), unless, such
Business Combination is



Non-Control Acquisition. A “Non-Control Acquisitidmrmeans a Business Combination where: (x) all (stantially all of the
individuals and entities who were the beneficiahevs, respectively, of the Outstanding Company ComBhares and
Outstanding Company Voting Securities immediatelgrto such Business Combination beneficially odmectly or indirectly,
more than 50% of, respectively, the then outstapdirares of common stock and the combined votimgepof the then
outstanding voting securities entitled to vote gatgin the election of directors, as the case mayof the corporation resulting
from such Business Combination (including, withluitation, a corporation which as a result of sti@nsaction owns the
Company or all or substantially all of the Compangssets either directly or through one or morsididries) in substantially the
same proportions as their ownership immediatelgrga such Business Combination of the Outstan@ompany Common
Shares and Outstanding Company Voting Securitiethewcase may be; (y) no Person (excluding anyogmee benefit plan (or
related trust) of the Company or such corporatesuiting from such Business Combination) beneficialvns, directly or
indirectly, 30% or more of, respectively, the tlmrstanding shares of common stock of the corgmragsulting from such
Business Combination or the combined voting powéhe then outstanding voting securities of suctporation except to the
extent that such ownership existed prior to theifiass Combination (including any ownership thaseed in the Company or the
company being acquired, if any); and (z) at leasiagority of the members of the board of direciirthe corporation resulting
from such Business Combination were members offrttiembent Board at the time of the execution ofittital agreement, or of
the action of the Board, providing for such Buss\€®mbination; or

(iv) approval by the shareholders of the Company ofnapdete liquidation or dissolution of the Compé”
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Exhibit 10.6

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

This Restricted Share Units Agreement (the “Agrestif)és entered into in Franklin County, Ohio. Gfafe of grant] (the “Grant
Date”), Cardinal Health, Inc., an Ohio corporat{tire “Company”), has awarded to [Director name]Waxdee”), [# of Shares] Restricted
Share Units (the “Restricted Share Units” or “Awaydepresenting an unfunded unsecured promiseetompany to deliver common
shares, without par value, of the Company (the f&iato Awardee as set forth herein. The Restli@bare Units have been granted
pursuant to the Cardinal Health, Inc. 2007 NonermygxaDirectors Equity Incentive Plan, as amendeal ‘{#tan”), and are subject to all
provisions of the Plan, which are incorporated imelog reference, and are subject to the followingvfsions of this Agreement. Capitalized
terms used in this Agreement which are not spetificlefined have the meanings ascribed to suchgém the Plan.

1. Vesting of Restricted Share Unitfhe Restricted Share Units vest on the first\eensiary of the Grant Date, except that if the [Jear
Annual Meeting of Shareholders is prior to thetfasniversary of the Grant Date, then the Restti®eare Units will vest on the date of the
[year] Annual Meeting of Shareholders (in eitheemty the “Vesting Date”), subject to the provisiarfishis Agreement, including those
relating to Awardee’s continued service on the Canys Board of Directors (the “Board”). In the evefia Change of Control, the
Restricted Share Units vest in full, unless (a) Ade® is asked to continue to serve on the Boatd serve as a member of the board of
directors of the Company’s successor in the Chah@ontrol or another entity that is affiliated tvithe Company or its successor; and (b) a
Replacement Award is offered to Awardee in accotdamith Section 7(c) of the Plan.

2. Transferability. The Restricted Share Units are not transferable.

3. Termination of Service on the Boarll Awardee ceases to be a member of the Boaot fwithe vesting of the Restricted Share U
for any reason other than Awardee’s death, alhefthen unvested Restricted Share Units shall fheittied by Awardee immediately after
Awardee ceases to be a member of the Board. If deeaceases to be a member of the Board prior teetting of the Restricted Share Units
by reason of Awardee’s death, then such Restrigtede Units vest in full and are not forfeited.

4. Special Forfeiture and Repayment Rul@his Agreement contains special forfeiture amghyenent rules intended to encourage
conduct that protects the legitimate business siggéhe Company and its subsidiaries (collectiviig “Cardinal Group”) and discourage
conduct that threatens or harms those assets. dim@&hy does not intend to have the benefits ofAjigement reward or subsidize conduct
detrimental to the Company, and therefore will isgjthe forfeiture of the benefits offered unddstAgreement and the repayment of gains
obtained from this Agreement, according to theggigecified below. Activities that trigger the feittire and repayment rules are divided into
two categories: Misconduct and Competitor Conduct.

(a) Misconduct During service on the Board and for three yefies &wardee’s termination of service on the Bofimdany reason,
Awardee agrees not to engage in Misconduct. If Awarengages in Misconduct during service on thedBoawithin three years after
Awarde¢ s termination of service on the Board for any reasioen



(i) Awardee immediately forfeits the Restricted &hlnits that have not yet vested or that vesteshatime within three years
prior to the Misconduct and have not yet been paiduant to Paragraph 5 hereof, and those forf&&=dricted Share Units
automatically terminate, and

(i) Awardee shall, within 30 days following writtenotice from the Company, pay to the Company gh@n amount equal to
(A) the gross gain to Awardee resulting from thgmpant of Restricted Share Units pursuant to PapdigBahereof that had vested at any
time within three years prior to the date the Misihact first occurred (as determined by the Comm)ttess (B) $1.00. The gross gain is
the market value of the Shares represented byek#iBted Share Units on the date of receipt.

As used in this AgreementMisconduct” means

(A) disclosing or using any of the Cardinal Groupifidential information (as defined by the apabte Cardinal Group policies
and agreements) without proper authorization freenGardinal Group or in any capacity other thanexessary for the performance of
Awardee’s duties as a Director of the Company;

(B) violation of applicable Cardinal Group policjescluding but not limited to conduct which wouddnstitute a breach of any
representation or certificate of compliance sighgd\wardee;

(C) fraud, gross negligence or willful miscondugtdwardee, including but not limited to fraud, gsasegligence or willful
misconduct causing or contributing to a materiabreresulting in a restatement of the financiatesteents of any member of the Card
Group;

(D) directly or indirectly soliciting or recruitinfpr employment or contract work on behalf of agoer or entity other than a
member of the Cardinal Group, any person who israployee, representative, officer or director i@ @ardinal Group or who held one
or more of those positions at any time within tBemonths prior to Awardee’s termination of servicethe Board;

(E) directly or indirectly inducing, encouraging @ausing an employee of the Cardinal Group to teatei his/her employment ol
contract worker to terminate his/her contract veittnember of the Cardinal Group;

(F) any action by Awardee and/or his or her reprigives that either does or could reasonably lpeeted to undermine, dimini
or otherwise damage the relationship between thidi@d Group and any of its customers, prospectiv@omers, vendors, suppliers
and/or employees known to Awardee; and

(G) breaching any provision of any agreement witheanber of the Cardinal Group.

(b) Competitor Conductlf Awardee chooses to engage in Competitor Conduing service on the Board or within one yeaeraf
Awardee’s termination of service on the Board fay aeason, then

(i) Awardee immediately forfeits the Restricted &hlnits that have not yet vested or that vestedhgttime within one year prior
to the Competitor Conduct and have not yet beeth paisuant to Paragraph 5 hereof, and those fedféestricted Share Units
automatically terminate, and
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(i) Awardee shall, within 30 days following writtenotice from the Company, pay to the Company sh@n amount equal to
(A) the gross gain to Awardee resulting from thgmpant of Restricted Share Units pursuant to PapdigBahereof that had vested at any
time since the earlier of one year prior to theedae Competitor Conduct first occurred (as deteeahiby the Committee) or one year
prior to Awardee’s termination of service on theaBy if applicable, less (B) $1.00. The gross gmihe market value of the Shares
represented by the Restricted Share Units on tteealaeceipt.

As used in this Agreement,Competitor Conduct ” means accepting employment with, or directlyratiiectly providing services to, a
Competitor in the United States. A “Competitor” meany person or business that competes with tioupts or services provided by a
member of the Cardinal Group or about which Awardletined confidential information (as defined bg tipplicable Cardinal Group
policies or agreements). For purposes of this Ageed, the nature and extent of Awardee’s activiifegny, disclosed to and reviewed by the
Audit or Nominating and Governance Committees efBoard (each, a “Specified Committee”) prior te thate of Awardee’s termination of
service on the Board will not be deemed to be CaitopeConduct unless specified to the contrarylimy $pecified Committee in a written
notice given to Awardee within 90 days after the@fied Committee is notified in writing of suchtiuties.

(c) General

(i) Nothing in this Paragraph 4 constitutes ooidé construed as a “noncompete” covenant or ogséraint on employment or
trade. The execution of this Agreement is voluntéwyardee is free to choose to comply with the geohthis Agreement and receive
the benefits offered or else reject this Agreemgtit no adverse consequences to Awardee’s servictheoBoard.

(i) Awardee agrees to provide the Company witleast 10 days written notice prior to accepting lEyiment with or providing
services to a Competitor within one year after Ades’'s termination of service on the Board.

(iii) Awardee acknowledges receiving sufficient s@eration for the requirements of this Paragraphcluding Awardees receip
of the Restricted Share Units. Awardee further aekadges that the Company would not provide theriRésd Share Units to Award:
without Awardee’s promise to abide by the termthef Paragraph 4. The parties also acknowledgdhibgtrovisions contained in this
Paragraph 4 are ancillary to, or part of, an otlimrwenforceable agreement at the time this Agreemmenade.

(iv) Awardee may be released from the obligatioinhis Paragraph 4 if and only if the Committeeedetines, in writing and in
the Committee’s sole discretion, that a release flse best interests of the Company.

5. Payment

(a) General Subject to the provisions of Paragraph 4 of fgseement and Paragraphs 5(b), (c) and (d) belavardee is entitled to
receive from the Company (without any payment dmalfeof Awardee) the Shares represented by theriBeest Share Units on the Vesting
Date.
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(b) Death. To the extent that Restricted Share Units artedesn the date of Awardee’s death, Awardee igledtio receive the
corresponding Shares from the Company on the dateath.

(c) Change of ContralTo the extent that Restricted Share Units aréedesn the date of a Change of Control, Awardemiiled to
receive the corresponding Shares from the Compariedate of the Change of Control; provided, heewethat if the Change of Control
would not qualify as a permissible date of disttitw under Section 409A(a)(2)(A) of the Code, amel tegulations thereunder, and where
Section 409A of the Code applies to such distrdaytAwardee is entitled to receive the correspap@hares from the Company on the date
that would have otherwise applied pursuant to Rapts 5(a) or (b).

(d) Elections to Defer ReceipElections to defer receipt of the Shares beybediate of payment provided herein may be permitted
the discretion of the Committee pursuant to procesiestablished by the Committee in compliance thighrequirements of Section 409A of
the Code.

6. Dividend EquivalentsAwardee is not entitled to receive cash dividemlshe Restricted Share Units, but will receivdivéidend
equivalent payment from the Company in an amounakip the dividends that would have been paidamheShare paid under this
Agreement if it had been outstanding between trentddate and the payment date of the Shares repeessky the Restricted Share Units
(i.e., based on the record date for cash dividends)eSuto an election to defer receipt as permitteden Paragraph 5(d), the Company ¢
pay dividend equivalent payments in cash on thengay date of the Shares represented by the Resti®ttare Units.

7. Holding Period Requiremenfs a condition to receipt of the Restricted SHanés, Awardee hereby agrees to hold, until thet fi
anniversary of the Vesting Date (or, if earliee thate Awardee ceases to be a member of the Bolaedfter-Tax Net Profit in Shares issued
pursuant to payment of such units. “After-Tax Nedf®’ means the total dollar value of the Sharteet tAwardee receives at payment, minus
the amount of all applicable federal, state, lardbreign income or other taxes that are expeiidak incurred in connection with the vesting
of the Award, determined based upon the highedtcgtye marginal rate for each such tax. This paaply 7 will not apply on or after the d
of a Change of Control.

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

9. No Shareholder RightsAwardee has no rights of a shareholder with reisfeethe Restricted Share Units, including no righvote
the Shares represented by the Restricted Share ufttit such Shares vest and are paid to Awardee.

10. Governing Law/Venue for Dispute Resolution/Sastd Legal FeesThis Agreement is governed by the laws of theeSaé Ohio,
without regard to principles of conflicts of lankaept to the extent superseded by the laws of thited) States of Americdhe parties agree
and acknowledge that the laws of the State of Ohlmear a substantial relationship to the parties andr this Agreement and that the
Restricted Share Units and benefits granted hereiwould not be granted without the governance of thé&greement by the laws of the
State of Ohio. In addition, all legal actions or poceedings relating to this Agreement must be brouglexclusively in state or federal
courts located in Franklin County, Ohio, and the paties executing this Agreement hereby consent
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to the personal jurisdiction of such courts Awardee acknowledges that the covenants contamBdiiagraph 4 of this Agreement are
reasonable in nature, are fundamental for the gtiote of the Company’s legitimate business and petary interests, and do not adversely
affect Awardee’s ability to earn a living. In theemt that it becomes necessary for the Companystiute legal proceedings under this
Agreement, Awardee is be responsible to the Comfmmgll costs and reasonable legal fees incurgeth® Company in connection with the
proceedings. Any provision of this Agreement whigldetermined by a court of competent jurisdictioibe invalid or unenforceable should
be construed or limited in a manner that is vatid anforceable and that comes closest to the ssiigectives intended by the provision,
without invalidating or rendering unenforceable thmaining provisions of this Agreement.

11. Action by the CommitteeThe parties agree that the interpretation of Agseement rests exclusively and completely withia sole
discretion of the Committee. The parties agreestbdund by the decisions of the Committee with mga the interpretation of this
Agreement and with regard to any and all matter$osth in this Agreement. In fulfilling its respeibilities hereunder, the Committee may
rely upon documents, written statements of thegmrfinancial reports or other material as the Guitee deems appropriate. The parties
agree that there is no right to be heard or to @ppefore the Committee and that any decision@fQbmmittee relating to this Agreement,
including whether particular conduct constitutessébnduct” or “Competitor Conduct,” is final anchiding.

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

13. Notices All notices, requests, consents and other comeations required or provided under this Agreemetitet delivered by
Awardee to the Company must be in writing and béldeemed sufficient if delivered by hand, natiynacognized overnight courier, or
certified or registered mail, return receipt reqadspostage prepaid, and will be effective updivels/ to the Company at the address set
forth below:

Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel

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

14. Amendment Any amendment to the Plan is deemed to be andmemt to this Agreement to the extent that the ahmemt is
applicable hereto; provided, however, that no ammerd may impair the rights of Awardee without Awests consent, except for an
amendment made to cause the Plan or this Awardrply with applicable law, stock exchange rules@rounting rules.
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CARDINAL HEALTH, INC.

By:

Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges that he or shedta$/ed a copy of the Plan, a copy of the Comjsampst recent annual report to
shareholders and other communications routinelyibiged to the Company’s shareholders, and a obplye Plan Description pertaining to
the Plan; (b) accepts this Agreement and the RestriShare Units granted to him or her under tlygedment subject to all provisions of the
Plan and this Agreement, including the provisionthie Agreement regarding “Misconduct” and “ComfeetConduct” and “Special
Forfeiture and Repayment Rules” set forth in Paply4 above; (c) represents that he or she unddssthat the acceptance of this
Agreement through an on-line or electronic systéapplicable, carries the same legal significaaséf he or she manually signed the
Agreement; and (d) agrees that no transfer of Haee3 delivered in respect of the Restricted SHaits may be made unless the Shares have
been duly registered under all applicable Federdisate securities laws pursuant to a then-effectgistration which contemplates the

proposed transfer or unless the Company has retaiveitten opinion of, or satisfactory to, its #gounsel that the proposed transfer is
exempt from such registration.

Awarde¢'s Signature

Date



Exhibit 12.1

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

For the Six Months

Fiscal Year Ended June 30, Ended December 3:

(in millions, except for ratios) 2007 2008 2009 2010 2011 2011
Earnings before income taxes and discontinued Gpesa $815.2  $1,295..  $1,159.¢ $1,211.¢ $1,518.. $ 810.¢
Plus fixed charge:
Interest expens 108.2 143. 118. 125.¢ 95.2 46.1
Capitalized interes 10.t 13.t 5.1 2.C 5.7 3.8
Amortization of debt offering cos 7.4 S 3.8 9.¢ 1.8 1.3
Interest portion of rent expen 15.€ 12.2 11.1 6.C 7.1 3.6
Fixed charge: 141.7 172.¢ 138.¢ 144.: 109.¢ 55.1
Plus amortization of capitalized interi 1.3 1.t 2.5 6.5 5.2 1.7
Less capitalized intere (10.5) (13.5) (5.7) (2.9 (5.7) (3.9
Earnings $947.¢  $1,455.° $1,295.¢ $1,359.! $1,627. $ 863.¢
Ratio of earnings to fixed charges 6.7 8.4 9.4 9.4 14.¢ 15.7

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



Exhibit 31.1

I, George S. Barrett, certify that:
1. | have reviewed this Form -Q of Cardinal Health, Inc

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

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

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

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this report is
being preparec

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

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

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

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

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

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

Dated: February 7, 2012

/s| George S. Barre
George S. Barrett
Chairman and Chief Executive Offic




Exhibit 31.2

I, Jeffrey W. Henderson, certify that:
1. | have reviewed this Form -Q of Cardinal Health, Inc

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

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

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

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this report is
being preparec

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

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

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

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

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

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

Dated: February 7, 2012

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




Exhibit 32.1

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

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

(1) the Quarterly Report on Form 10-Q for the geraended December 31, 2011 containing the finasté¢ments of the Company (the
“Periodic Report”), which this statement accompanfally complies with the requirements of Sectid@{a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

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

Dated: February 7, 2012

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




Exhibit 32.2

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

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

(1) the Quarterly Report on Form 10-Q for the gqeraended December 31, 2011 containing the finasta¢ments of the Company (the
“Periodic Report”), which this statement accompanfally complies with the requirements of Secti@{a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

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

Dated: February 7, 2012

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




Exhibit 99.1

Statement Regarding Forward-Looking Information

As used in this exhibit, “Cardinal Health,” the “@pany,” “we,

our,” “us” and similar pronouns reféo Cardinal Health, Inc. and its

subsidiaries, unless the context requires otherdse filings with the Securities and Exchange Cassion, including our Annual Report on
Form 10-K for the fiscal year ended June 30, 2@i4 2011 Form 10-K")pur Annual Report to Shareholders, any QuarterlydReon Forrr
10-Q or any of our Current Reports on Forr 8along with any exhibits to such reports as vasllany amendments to such reports), our |
releases, or any other written or oral statememtdeny or on behalf of us, may include directlyppiincorporation by reference forward-
looking statements which reflect our current vies 6f the date such forward-looking statement$$ fnade) with respect to future events,
prospects, projections or financial performancee Matters discussed in these forward-looking statgsnare subject to certain risks and
uncertainties that could cause actual resultsfterdnaterially from those projected, anticipatedroplied in or by such statements. These
risks and uncertainties include, but are not lichiie

competitive pressures in the markets in which werate, including pricing pressurt

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

uncertainties due to government healthcare reforohyding the impact of the healthcare reform ldisn;

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

the loss of, material reduction in purchases bylefault by one or more key custome

actions of regulatory bodies and other governmenitiiorities, including the U.S. Drug Enforcemenliinistration (“DEA”), the
U.S. Food and Drug Administration, the U.S. NuclRagulatory Commission, the U.S. Department of tteshd Human
Services, U.S. Federal Trade Commission, variate fioards of pharmacy, state health departmeats,igsurance departments
or comparable agencies or foreign equivalentsabald delay, limit or suspend product developmeranufacturing, distribution,
importation or sales or result in warning letteexalls, seizures, injunctions and monetary sanst

uncertainties related to the DEA'’s efforts to imnag¢ely suspend and revoke our Lakeland, Florid&idigion center’s license to
distribute controlled substances and our efforisottest the DE’s efforts;

the loss of, or default by, one or more key supglfer which alternative suppliers may not be raaivailable;
unfavorable changes to the terms of key customsujpplier relationships, or changes in customer,

changes in manufacturers’ pricing, selling, inveyntalistribution or supply policies or practices¢luding policies concerning
price appreciatior

changes in hospital buying groups or hospital bgiyractices

changes in the frequency or magnitude of brandednpéceutical price appreciation or generic pharuéca price deflation,
restrictions in the amount of inventory availaldaus, or changes in the timing of generic laundreke introduction of branded
pharmaceuticals

uncertainties relating to market conditions for pphaceuticals
uncertainties relating to demand for our produats services

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

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

uncertainties relating to our ability to achieve #xpected benefits from the acquisition of HealtbSolutions Holding, LLC (P4
Healthcare) and to grow our specialty pharmacelsevices and distribution busine

uncertainties relating to our ability to achieve #xpected benefits from the acquisition of Caddiealth China (formerly known
as Yong Yu), including the expected accretion imigs and growth of the pharmaceutical markethim&;

uncertainties relating to our ability to consummihie acquisition of Futuremed Healthcare Productp@ration (“Futuremed”) or
achieve the expected benefits from the acquisdfdruturemed, including our ability to achieve esfeel synergies

risks arising from possible violations of the FgreCorrupt Practices Ac

risks arising from possible violations of healtrecfiaud and abuse lawn

our ability to introduce and market new productd aar ability to keep pace with advances in techgg|

pos_sible business interruptions, delays and otheemtiainties relating to our Medical segment’s madbusiness transformation
project;

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



The words “expect,” “anticipate,

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

costs or claims resulting from potential errarglefects in our manufacturing, compounding, repgakg, information systems or
pharmacy management services that may injure pei@otiamage property or operations, including dosta remediation efforts
or recalls;

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

increased costs for commaodities used in the Mediegment including various components, compouagds materials or energy
such as o-based resins, cotton, latex, diesel fuel and atbermodities

shortages in commaodities, components, compouadsmaterials or energy used by our businessdsidimg supply disruptions
of radioisotopes

the risks of counterfeit products in the supplyich

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

difficulties or delays in the development, protioic, manufacturing, sourcing and marketing of reevexisting products and
services, including difficulties or delays assoethtvith obtaining requisite regulatory consentamprovals associated with those
activities;

disruption or damage to or failure of our infornoatior controls systems or a data security bre
disruptions to the proper functioning of our crti¢acilities, including our national logistics den
uncertainties relating to general political, busgeandustry, regulatory and market conditic

risks associated with the spin-off of CareFustmmporation, including risks of non-performance enspin-off agreements and
risks relating to adverse tax consequences tod®anshareholders; al

other factors described “ltem 1A: Risk Factor” of the 2011 Form 1-K.

” “intend,” “ ” ”ou LI ”ou

planibelieve,” “will,” “should,” “could,” “would,” “pr oject,” “continue,” and similar

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



